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Since  the  first  edition  of  this  little  book  was  published 
last  year  the  Companies  (Consolidation)  Act^  1908^ 
has  been  passed^  and  will  come  into  operation  on 
1st  April,  1909. 

This  Consolidation  Act  does  not  alter  or  affect  any 
part  of  the  law  as^  set  out  in  this  book ; but  for  con- 
venience in  reference,  when  consulting  the  text  of  the 
Consolidation  Act,  I have  inserted  a table  showing 
where  the  sections  of  the  Acts  of  1900  and  1907  (and 
such  of  the  sections  of  earlier  Acts  as  are  set  out  in 
the  Appendix)  are  to  be  found  in  the  Consolidation 
Act  of  1908. 

JAMES  W.  REID. 

Crosby  House, 

36  AND  37,  Gtreat  St.  Helens, 

London,  E.C., 

March,  1909. 


151604 


i 


Digitized  by  the  Internet  Archive 
in  2016 


https://archive.org/details/companiesacts19000reid 


PREFACE. 


Chapter  I will  be  found  to  deal  separately  with  the 
position^  as  altered  by  the  1900  and  1907  Acts,  of 
each  of  the  following,  viz.  promoters,  directors, 
secretaries,  and  other  officers,  vendors,  shareholders, 
secured  and  unsecured  creditors,  solicitors,  and 
auditors. 

Chapters  II  and  III  deal  with  such  of  the  more 
material  parts  of  the  Acts  (relating  respectively  to 
the  formation  of  companies  and  the  management  of 
companies)  as  could  not  be  so  conveniently  treated 
when  dealing  separately  with  the  changes  affecting 
each  person  in  Chapter  I. 

Chapter  IV  deals  with  some  alterations  relating  to 
reconstruction,  winding  up,  and  dissolution  of  com- 
panies. 

The  Appendix  gives  the  full  text  of  the  two  Acts 
(substituting  the  new  sections  in  the  1907  Act  for 
those  repealed),  together  with  the  more  material 
sections  of  previous  acts  which  are  altered  or  referred 
to  by  the  Acts  of  1900  and  1907. 

JAMES  W.  REID. 

Crosby  House, 

36  AND  37,  Great  St.  Helens, 

London,  E.C., 

May,  1908, 
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THE  COMPANIES  ACTS, 
1900  AND  1907. 


INTRODUCTION. 

The  most  important  changes  introduced  by  the 
Companies  Act^  1900^  relate  to  the  following  : 

(1)  Restrictions  on  going  to  allotment. 

(2)  Restrictions  on  commencement  of  business. 

(8)  Enabling  payment  of  commissions  and  dis- 
counts. 

(4)  Disclosures  required  in  the  Prospectus. 

(5)  Additional  requirements  for  the  first  statutory 

meeting  of  the  Company. 

(6)  The  Registration  of  Mortgages  and  Charges. 

(7)  Additional  requirements  in  the  Annual  Sum- 

mary to  be  forwarded  to  the  Registrar  of 
Joint  Stock  Companies. 

(8)  The  compulsory  appointment  of  Auditors  of 

all  Limited  Companies. 

(9)  Enlargement  of  the  means  for  carrying  out 

Reconstructions  and  Amalgamations  in  the 
winding  up  of  Limited  Companies. 

The  most  important  changes  introduced  by  the 
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Companies  Act^  1907^  so  far  as  they  affect  Companies 
registered  in  England,  relate  to  the  following  : 

(1)  The  creation  of  a new  class  of  Company  called 

a Private  Company. 

(2)  Obligation  on  Companies  (other  than  Private 

Companies)  which  do  not  issue  a Prospectus 
to  file  a Statement  in  lieu  of  Prospectus. 

(3)  Obligation  on  Companies  (other  than  Private 

Companies)  to  file  a Statement  of  Affairs  in 
shape  of  a detailed  Balance  Sheet. 

(4)  Effect  of  Floating  Charge. 

(5)  Register  of  Mortgages  to  be  more  complete 

and  to  be  open  to  inspection  of  everyone. 

(6)  Registration  of  enforcement  of  Security. 

(7)  Statement  as  to  Commissions  and  Discounts. 

(8)  Specific  performance  of  contract  to  subscribe 

for  Debentures. 

(9)  Power  of  the  Court  to  grant  relief  to  Directors 

in  certain  cases. 

(10)  The  position  of  a Liquidator  in  a Voluntary 

Winding  up. 

(11)  Filing  of  Accounts  by  Receivers  and 

Managers. 

(12)  Amendment  in  Law  of  Dissolution  of  Com- 

panies. 

It  is  proposed  to  treat  of  these  matters  in  their 
place  in  the  subsequent  chapters;  but  it  may  be 
convenient,  in  the  first  place,  to  give  the  outline  of 
the  restrictions  on  going  to  allotment,  and  then  in 
separate  statements  to  show  the  provisions  affecting 
each  of  the  following  persons  separately  : 

Promoters. 
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Directors. 

Secretaries  and  other  officers. 

Vendors. 

Shareholders. 

Creditors^  secured  and  unsecured. 

Solicitors. 

Auditors. 

The  Act  of  1900  provides  that  no  allotment  shall 
be  made^  except  upon  applications  for  the  whole  of 
the  shares  offered^  unless  a Minimum  Subscription 
fixed  in  the  Memorandum  or  Articles  and  named  in 
the  Prospectus  has  been  subscribed^  and  the  applica- 
tion money^  which  must  not  be  less  than  5 pei*  cent., 
has  been  received  by  the  Company  (Section  4 of  the 
Act  of  1900). 

Section  1 (3)  of  the  Act  of  1907  makes  this  pro- 
vision applicable  to  the  first  allotment  of  shares  by 
Companies  which  do  not  issue  a Prospectus  (except 
Private  Companies  or  Companies  which  allotted 
shares  prior  to  the  Act). 

Besides  the  most  important  changes  introduced  by 
the  Act  of  1907,  which  have  been  alluded  to  above 
(p.  2),  there  are  a great  many  other  changes  which, 
though  important  in  themselves,  are  not  likely  to  be 
constantly  met  with  in  the  daily  routine  of  Company 
administration. 

Such,  for  instance,  are  : 

(а)  Payment  of  Interest  out  of  Capital  (Section  9). 

(б)  The  validity  of  Perpetual  Debentures  (Section 

14) . 

(c)  Power  to  re-issue  redeemed  Debentures  (Section 

15) . 
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{d)  Contributions  under  Directors^  Liability  AcL 

1890  (Section  33). 

(e)  Requirements  as  to  Companies  established 

outside  the  United  Kingdom  (Section  35). 

(f)  Validity  of  Debentures  to  bearer  in  Scotland 

(Sect.  36). 

(g)  Re-organisation  of  Capital  (Section  39). 

It  seems  better  not  to  increase  the  size  and  scope 
of  this  small  book  by  comments  on  the  above  and 
some  other  matters  included  in  the  Act  of  1907. 
The  Sections  alluded  to  will  be  found  printed  in  the 
Appendix. 

Sections  14  and  15  of  the  Act  of  1907  came  into 
operation  on  28th  August^  1907^  and  the  rest  of  that 
Act  comes  into  operation  on  1st  July,  1908. 


CHAPTER  I. 

OF  THE  ALTERED  POSITION  OF  DIRECTORS 
AND  OTHERS. 

It  is  proposed  in  this  chapter  to  deal  separately 
with  the  position^  as  altered  by  the  Acts  of  each  of 
the  followings  viz.  : — Promoters^  Directors^  Secre- 
taries and  other  officers^  Vendors^  Shareholders^ 
Secured  and  Unsecured  Creditors^  Solicitors^  and 
Auditors. 


PROMOTERS. 

The  Acts  make  it  necessary  to  state  in  the  Pros- 
pectus the  amount  paid  within  the  two  preceding 
years  or  intended  to  be  paid  to  any  Promoter^  and 
the  consideration  for  any  such  payment  [Section  10 
(1)  {j)  of  1900  Act  as  amended  by  Section  2 (1)  (/) 
of  1907  Act]. 

The  Courts  have  steadily  refused  to  define  exactly 
what  constitutes  a Promoter^  because  it  has  evidently 
been  the  view  of  the  Judges  that  if  the  position  of  a 
Promoter  were  exactly  defined  it  would  be  the  special 
effort  of  the  disingenuous  Promoter  to  get  as  near  to 
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the  function  as  possible  without  incurring  the  respon- 
sibility. 

The  well-known  description  of  a Promoter  given 
by  the  late  Lord  Justice  Bowen,  in  the  case  of 
Whalley  Bridge  v.  Green  (5  Q.B.D.  109)^  was  as 
follows  : — The  term  ^ Promoter  ^ is  a term  not  of 
law^  but  of  business^  usefully  summing  up  in  a 
single  word  a number  of  business  operations^ 
familiar  to  the  commercial  worlds  by  which  a 
Company  is  generally  brought  into  existence.^^ 

The  way  in  which  a promoter  has  been  remune- 
rated in  the  past  has  too  often  been  a secret, 
studiously  withheld  from  the  Shareholders.  The 
result  of  this  has  often  been  over-capitalisation  to 
provide  for  the  payment  of  profits  to  Promoters  or 
Promoting  Syndicates. 

The  disclosure  of  the  profit  made  by  the  Promoter 
must  now  take  place  on  the  face  of  the  Prospectus, 
and  this  will  put  the  intending  Shareholder  in 
possession  of  the  facts,  and  enable  him  to  judge 
more  readily  what  is  the  real  nature  of  the  trans- 
action which  has  brought  about  the  formation  of  the 
Company. 

It  is  to  be  noticed  from  the  wording  of  Section 
10  of  the  Act  of  1900  that  its  provisions  apply 
whether  the  Prospectus  is  issued  by  or  on  behalf  of 
the  Company,  or  by  or  on  behalf  of  any  person 
who  is  or  has  been  engaged  or  interested  in  the 
formation  of  the  Company.^^ 

No  specific  penalty  is  imposed  for  non-compliance 
with  the  requirements  of  Section  10  as  to  the 
Prospectus.  The  remedy  of  any  aggrieved  Share- 
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holder  who  has  subscribed  for  shares  on  the  faith  of 
such  a Prospectus  will  be  an  action  for  damages. 

This  action  for  damages  can  be  sustained  against 
any  person  responsible  for  the  issue  of  the  Pros- 
pectus ; so  that  the  Promoter  (as  well  as  the 
Directors)  will  incur  this  liability^  and  he  can  only  rid 
himself  of  it  by  proving  that  he  was  not  aware  of 
the  fact  or  facts  which  have  not  been  disclosed^  or 
that  the  non-compliance  arose  from  an  honest  mis- 
take on  his  part. 

Promotors  may  also  become  criminally  liable  under 
Section  28  of  the  Act  of  1900^  if  they  make  them- 
selves responsible  knowingly  for  any  material  false 
statement  in  any  report,  return,  or  document  required 
for  purposes  of  the  Act. 

Promoters  may  also  become  liable  for  failure  to 
file  prospectus  [Section  3 of  1907  Act]. 

What  Promoters  may  do  in  the  way  of  paying 
Commissions  will  be  found  under  the  head  of  ^Wen- 
dors,^^  at  pages  24  and  25. 

DIRECTORS. 

There  are  various  provisions  in  the  Act  of  1900 
which  directly  affect  Directors. 

In  the  first  place,  important  provisions  are  made 
by  Section  2 of  that  Act,  placing  restrictions  on 
the  appointment  of  Directors,  and  upon  the  adver- 
tisement of  the  names  of  the  Directors  or  proposed 
Directors. 

The  Section  only  applies  to  Companies  which 
are  registered  after  1st  January,  1901,  and  to  a 
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Prospectus  issued  within  one  year  after  the  date 
at  which  the  Company  is  entitled  to  commence  busi- 
ness. 

In  Companies  Avhich  fall  within  this  description, 
no  person  shall  be  capable  of  being  appointed  a 
Director  by  the  Articles  of  Association,  or  be  capable 
of  being  named  in  the  Prospectus  as  a Director  or 
proposed  Director,  unless,  before  registration  of  the 
Articles  or  publication  of  the  Prospectus  (as  the  case 
may  be),  he  has,  by  himself  or  his  agent  authorised 
in  writing,  done  the  following : — 

(1)  Signed  and  filed  with  the  Registrar  a consent 

to  act  as  Director;  and — 

(2)  Has  either  signed  the  Memorandum  of  Asso- 

ciation for  not  less  than  his  qualification 
shares,  or  signed  and  filed  with  the 
Registrar  a contract  to  take  from  the 
Company  and  to  pay  for  his  qualifica- 
tion shares. 

The  Act  does  not  compel  a Director  to  hold  any 
qualification  shares.  That  is  left  to  be  dealt  with  in 
the  Articles  of  Association.  What  the  Act  does  is 
to  enact  that  when  the  Articles  provide  that  a 
Director  must  have  certain  qualification  shares  he 
shall  at  least  make  himself  liable  to  take  them. 

In  the  case  of  Companies  registered  on  or  after 
the  1st  of  July,  1907,  whether  they  invite  subscrip- 
tions from  the  public  for  shares  or  not,  care  must  be 
taken  to  see  that  written  consents  to  act  are  signed 
by  the  Directors  in  every  case ; and  that,  if  there  be 
any  provision  in  the  articles  for  the  Directors  to  take 
qualification  shares,  they  should  sign  consents  to  take 
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such  shares^  or  should  sign  the  Memorandum  of 
Association  for  the  full  number  of  their  qualification 
shares.  These  written  consents  must  be  filed  with 
the  Registrar  before  any  Prospectus  is  issued^  or 
before  the  Statement  in  lieu  of  Prospectus  is  filed. 

In  cases  where  the  Directors  are  to  hold  qualifica- 
tion shares  and  are  named  in  the  Articles  of 
Association  (which  have  to  be  filed  with  the  Memo- 
randum before  the  Company  can  come  into  existence), 
it  will  probably  be  necessary  for  Directors  to  sign 
the  Memorandum  for  the  full  number  of  their 
qualification  shares.  The  reason  for  this  is  that  as 
the  contract  is  to  take  the  shares  from  the  Company 
it  must  presumably  be  made  with  the  Company,  and 
as  the  Company  is  not  in  existence  until  it  is  regis- 
tered, the  Directors,  who  are  named  in  the  Articles, 
can  only  make  the  contract  to  take  their  qualifi- 
cation shares  by  signing  the  Memorandum  of  Asso- 
ciation. 

By  Section  3 of  the  Act  of  1900  the  duty  is  imposed 
upon  every  Director  who  is  by  the  regulations  of  the 
Company  required  to  hold  a specified  share-qualifica- 
tion to  obtain  his  qualification  within  two  months 
after  his  appointment,  or  such  shorter  time  as  may 
be  fixed  in  the  Articles. 

By  the  same  Section  it  is  further  provided  that 
the  office  of  Director  of  the  Company  shall  be 
vacated  in  the  following  events  : 

(1)  It  he  does  not  within  two  months  from  the 
date  of  his  appointment  (or  within  such 
shorter  time  as  may  be  fixed  by  the 
Articles)  obtain  his  qualification  ; or — 
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(2)  If  after  expiration  of  the  two  months  (or 
shorter  time^  as  is  prescribed  by  the 
Articles)  he  ceases  to  hold  his  qualifica- 
tion shares. 

A Director  vacating  office  is  incapable  of  being 
re-appointed  until  he  has  obtained  his  qualification 
shares  [Section  3 (2)  of  the  Act  of  1900], 

This  Section  3 applies  to  all  Directors  of  all  Com- 
panies^ whether  formed  before  or  after  the  com- 
mencement of  the  Act.  The  effect  of  which  is  to  fix 
the  time  (viz.  within  two  months  of  appointment) 
within  which  a Director  must  take  up  his  qualifica- 
tion shares  (if  any)^  and^  as  modified  by  Section  34 
of  the  Act  of  1907,  to  impose  a fine  of  not  exceed- 
ing £5  per  day  for  every  day  during  which  a 
Director  acts  without  being  qualified,  which  means 
every  day  between  the  date  of  disqualification  and 
the  last  day  on  which  it  is  proved  that  he  acted  as  a 
Director  [Section  34  of  the  1907  Act]. 

Under  Section  4 of  the  Act  of  1900,  Directors  are 
made  jointly  and  severally  liable  to  repay  the  money 
paid  by  Shareholders  on  application  for  their  shares, 
in  cases  where  the  Company  does  not  get  the  mini- 
mum share  capital  subscribed  to  enable  it  to  go  to 
allotment. 

None  of  the  preliminary  expenses  can  be  paid  out 
of  this  application  money,  if  there  be  a failure  to  go 
to  allotment,  for  the  whole  has  to  be  returned  to  the 
Shareholders.  The  result  will  be  that  the  Promoters 
or  Vendors  will  have  in  each  case  to  pay  the  pre- 
liminary expenses.  Directors  will  therefore  have  to 
see  that  either  these  preliminary  expenses  (such  as 
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the  cost  of  printing  and  stamp  duties  and  fees)  are 
paid  or  provided  for  by  the  Promoters  and  Vendors^ 
or  that  siifRcient  applications  for  shares  are  obtained 
and  application  moneys  paid  and  shares  allotted 
before  going  to  the  public  for  subscriptions ; because 
the  money  paid  on  the  application  by  the  public  for 
shares  cannot  be  used  to  defray  preliminary  expenses 
in  a case  where  the  Company  does  not  get  the  mini- 
mum subscription  to  enable  the  Directors  to  go  to 
allotment. 

Under  Section  5 of  the  Act  of  1900^  Directors 
become  liable^  if  they  contravene^  or  permit  or 
authorise  the  contraventioiD  of  any  of  the  provisions 
of  the  Act  with  respect  to  allotment^  to  compensate 
the  Company  and  the  Allottee  respectively  for  any 
loss,  damages,  or  costs  sustained  thereby.  The  pro- 
ceedings to  recover  under  this  Section  must  be  com- 
menced within  two  years  from  the  date  of  allotment. 

A Director  becomes  liable  to  a fine  of  £50  a day 
(in  addition  to  any  other  liabilities)  if  he  has  made  him- 
self responsible  for  any  commencement  of  the  busi- 
ness of  the  Company,  or  any  exercise  of  its  borrowing 
powers,  before  the  issue  by  the  Registrar  of  his 
certificate  that  the  Company  is  entitled  to  commence 
business,  as  provided  in  Section  6 of  the  Act  of  1900, 
and  more  fully  dealt  with  at  page  41. 

By  Section  7 of  the  Act  of  1900,  the  Company 
must  within  one  month  after  any  allotment  of  shares, 
file  with  the  Registrar — 

(1)  A return  of  the  allotments  with  names  and 
particulars  of  the  allottees  and  the  amounts 
paid  or  payable  on  each  share ; and — 
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(2)  In  the  case  of  shares  allotted  in  whole  or 
in  part  for  a consideration  other  than 
cash^  a contract  in  writing  constituting 
the  title  of  the  allottee  to  such  allotment^ 
together  with  any  contract  of  sale^  or 
for  services  or  other  consideration  in 
respect  of  which  such  allotment  was 
made^  such  contracts  being  duly  stamped^ 
and  a return  stating  the  number  and 
nominal  amount  of  shares  so  allotted^  the 
extent  to  which  they  are  to  be  treated 
as  paid  up^  and  the  consideration  for 
which  they  have  been  allotted/^ 

By  Section  6 of  the  Act  of  1907,  where  such  a 
contract  as  is  mentioned  in  the  lastly  quoted  Section 
is  not  put  into  writing,  the  Company  must  within  a 
month  file  with  the  Registrar  the  prescribed  par- 
ticulars of  the  contract. 

Every  Director,  Manager,  Secretary,  or  other 
officer,  who  is  knowingly  a party  to  any  default 
under  these  Sections,  is  liable  to  a fine  of  £50  a day 
[Section  7 (2)  of  the  1900  Act  and  Section  6 of  the 
1907  Act]. 

By  Sub-section  4 of  this  Section  the  Court  is 
enabled  to  grant  relief  in  cases  of  omission  to  file  the 
contract  if  satisfied  (1)  that  omission  was  accidental, 
(2)  that  it  was  due  to  inadvertence,  (3)  that  it  is  just 
and  equitable  to  grant  relief. 

Under  Section  9 each  Director  is  required  to  sign 
the  Prospectus,  which  must  be  filed  with  the  Regis- 
trar of  Joint  Stock  Companies. 

Under  Section  3 of  the  Act  of  1907,  every  person 
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who  is  knowingly  a party  to  the  issue  of  a Prospectus 
without  a copy  being  filed  with  the  Registrar  is 
liable  to  a fine  of  £5  a day  from  the  date  of  the 
issue  of  the  Prospectus  until  a copy  of  it  has  been  so 
filed. 

Under  Section  5 of  the  Act  of  1907,  every  Director 
who  is  knowingly  a party  to  default  in  issuing  cer- 
tificates within  two  months  after  the  allotment,  or 
two  months  after  the  transfer  of  shares,  debentures 
or  debenture  stock  (unless  the  conditions  of  the  issue 
otherwise  provide),  is  liable  to  a fine  not  exceeding 
£5  a day  during  continuance  of  the  default. 

Under  Section  10  of  the  1900  Act,  Directors  are 
responsible  for  the  requirements  of  the  section  as  to 
the  full  disclosure  which,  it  dictates,  shall  be  made 
in  the  Prospectus.  But  in  the  event  of  non-compli- 
ance with  these  requirements,  a Director  will  escape 
liability  if  he  proves  that — 

(a)  As  regards  any  matter  not  disclosed  he  was 

not  cognisant  thereof  ; or — 

(b)  the  non-compliance  arose  from  an  honest 

mistake  of  fact  on  his  part. 

If  there  be  any  provision  in  the  Articles  as  to 
remuneration  of  Directors,  this  must  be  disclosed  in 
the  Prospectus  [Section  10  (1)  (6)]. 

If  a Director  fails  to  disclose  in  the  Prospectus 
[as  required  by  Section  10  (1)  (m),  amended  by 
Section  2 (1)  of  the  1907  Act]  the  nature  and  extent 
of  the  interest  of  every  Director  in  the  promotion  of, 
or  in  the  property  proposed  to  be  acquired  by,  the 
Company  (or  where  the  interest  of  the  Director  con- 
sists in  being  a partner  in  a firm,  the  nature  and 
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extent  of  the  interest  of  the  firm)^  with  a statement 
of  all  sums  to  be  paid  to  him  in  cash  or  shares  by 
any  person  for  services  rendered  by  him  in  connec- 
tion with  the  formation  of  the  Company^  then  no 
such  Director  shall  incur  any  liability  therefor^ 
unless  it  be  proved  that  he  had  knowledge  of  the 
matters  not  disclosed. 

Under  Section  11  of  the  1900  Act^  Directors  are 
unable^  prior  to  the  statutory  meetings  to  vary  the 
terms  of  a contract  referred  to  in  the  Prospectus. 

Under  Section  12  of  the  same  Act  as  amended  by 
Section  22  of  the  Act  of  1907,  Directors  are  bound 
to  hold  a Statutory  Meeting  within  not  less  than 
one  month  nor  more  than  three  months  from  the 
date  when  the  company  is  entitled  to  commence 
business,  and  they  must  file  a report  and  issue  it  to 
the  Shareholders  at  least  seven  days  before  the 
meeting  is  held,  and  in  default  the  Court  may 
penalise  in  costs  any  Director. 

This  report  by  the  Directors  to  the  Statutory 
Meeting  must  state  ; 

(a)  The  total  shares  allotted,  distinguishing  those 

not  payable  wholly  in  cash,  with  full  par- 
ticulars. 

(b)  The  total  amount  of  cash  received  in  respect 

of  such  shares. 

(c)  An  abstract  of  receipts  of  the  Company  on 

account  of  its  capital,  whether  from  shares 
or  debentures,  and  of  the  payments  made 
thereout,  and  an  account  or  estimate  of 
preliminary  expenses. 

(d)  The  names,  addresses,  and  descriptions  of  the 
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Directors^  Auditors,  Manager,  and  Secretary 
of  tlie  Company. 

(e)  Particulars  of  any  contract  the  modification  of 
which  is  to  be  submitted  to  the  meeting  for 
approval,  with  particulars  of  the  proposed 
modification.  . The  Directors  must  also  pro- 
duce to  the  Statutory  Meeting  a list  of  the 
names,  descriptions,  and  addresses  of  members 
of  the  Company  and  the  number  of  shares 
held  by  them  respectively,  which  is  to  be  open 
to  any  member  during  the  meeting. 

By  Section  22  of  the  Act  of  1907,  the  Abstract  (c) 
must  show  under  distinctive  headings  the  Company's 
receipts  from  (1)  Shares,  (2)  Debentures,  and  (3) 
other  sources,  the  payments  made  thereout,  and 
particulars  of  the  balance  in  hand. 

A Private  Company  under  the  Act  of  1907  is  not 
required  to  send  out  or  to  file  this  Report,  but  is  not 
exempted  from  holding  the  Statutory  Meeting. 

By  Section  19  (5)  of  the  Act  of  1907,  a Director 
may  become  liable  to  a fine  not  exceeding  £50  for 
knowingly  issuing  or  publishing  an  unsigned  balance 
sheet,  or  any  copy  of  a balance  sheet,  without  a copy 
of  the  Auditors^  Report  being  attached  or  referred 
to. 

Under  Section  13  of  the  Act  of  1900,  Directors 
are  bound  to  call  a General  Meeting  of  the  Company 
upon  the  requisition  of  the  holders  of  not  less  than 
one  tenth  of  the  issued  capital  of  the  Company. 

Under  Section  18  of  the  Act  of  1900,  a Director 
who  knowingly  and  wilfully  fails  to  register  the 
Mortgages  or  Charges  of  the  Company  specified  in 
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the  Section  will  render  himself  liable  to  a fine  of 
£100  (in  addition  to  any  other  liability);  and  the 
Director  will  become  liable  to  a further  penalty  of 
£100  (in  addition  to  any  other  liability)  if  he  know- 
ingly and  wilfully  authorises  or  permits  the  delivery 
of  any  Debenture  or  Certificate  of  Debenture  Stock 
without  a copy  of  the  certificate  of  the  registration 
thereof  being  endorsed  upon  it. 

In  addition  to  the  above  penalties  a Director  may 
under  Section  10  (Sub-section  6)  of  the  Act  of  1907, 
become  liable  to  a fine  of  £50  a day  for  every  day 
during  which  the  Company  makes  default  in  sending 
to  the  Registrar  for  registration  the  particulars  of 
every  mortgage  or  charge  created  by  the  Company, 
and  of  the  issues  of  debentures  of  a series  requiring 
registration  under  that  Section  if  the  Director  is 
knowingly  a party  to  the  default,  unless  the 
registration  has  been  effected  on  the  application  of 
some  other  person. 

Also  under  Section  12  (2)  of  the  Act  of  1907,  a 
Director  may  become  liable  to  a penalty  of  £50  a 
day  for  being  knowingly  a party  to  default  in 
registering  within  three  months  from  1st  July,  1908, 
a statement  of  the  total  debts  secured  by  Mortgages 
or  Charges  created  before  that  date  which  would 
have  required  to  be  registered  if  created  after  the 
commencement  of  the  Act ; and  by  Section  18  of  the 
same  Act  he  is  liable  to  penalties  if  he  refuse 
inspection  of  the  Debenture  Register. 

The  effect  of  Section  20  of  the  Act  of  1900  is  to 
enact  that  a Register  of  the  names,  addresses,  and 
occupations  of  its  Directors  or  Managers  must  be 
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kept  by  every  Company  (whether  formed  before  or 
after  the  Act)^  and  a copy  must  be  sent  to  the 
Registrar^  and  a notification  of  any  change  in  the 
Directors  or  Managers ; and  for  any  default  a 
penalty  of  £5  a day  is  imposed  upon  the  Company, 
and  upon  any  Director  or  Manager  who  shall 
knowingly  and  wilfully  authorise  or  permit  the 
default. 

Under  Section  28  of  the  Act  of  1900,  a Director 
who  wilfully  makes  a statement  false  in  any  material 
particular  (knowing  it  to  be  false)  in  any  return, 
report,  certificate,  Balance  Sheet,  or  other  document 
required  by  the  Act,  becomes  liable  to  imprisonment 
for  a term  not  exceeding  two  years  and  to  a fine  of 
any  amount,  in  lieu  of,  or  in  addition  to,  the 
imprisonment. 

Under  Section  24  of  the  Act  of  1907,  Directors 
who  are  knowingly  party  to  default  in  holding  any 
Annual  General  Meeting  under  the  provisions  of  that 
Section  are  liable  to  a fine  not  exceeding  £50. 

Under  Section  32  of  the  Act  of  1907,  the  Court 
has  power  to  grant  relief  to  Directors  in  certain  cases 
of  negligence  or  breach  of  trust  where  it  appears  to 
the  Court  that  the  Director  is,  or  may  be,  liable  in 
respect  of  the  negligence  or  breach  of  trust,  but  has 
acted  honestly  and  reasonably  and  ought  fairly  to  be 
excused. 

It  is  to  be  observed  that  this  Section  only  applies 
to  Directors  and  not  to  other  officers  of  the  Com- 
pany. 
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SECRETARY. 

The  Secretary  may  become  liable  under  Sections 
6 and  7 of  the  Act  of  1900,  as  amended  by  Section 
6 of  the  1907  Act,  to  the  same  penalties  of  £50  a 
day  as  Directors  (as  explained  at  pages  11  and  12) 
if  he  is  responsible  for  a contravention  of  those 
sections. 

Under  Section  3 of  the  Act  of  1907,  the  Secretary 
may  become  liable  to  a penalty  of  £5  a day  for 
failing  to  file  a Prospectus  before  it  is  issued. 

Under  Section  10  of  the  Act  of  1900,  the  Secretary 
may,  if  he  has  made  himself  responsible  for  the 
Prospectus,  become  liable  in  the  same  way  as  has 
been  already  described  in  the  case  of  Directors 
(pages  18  and  14). 

Under  Section  18  of  the  Act  of  1900,  and  Sections 
5 (2),  10  (6),  and  12  (2)  of  the  Act  of  1907,  the 
Secretary  may  also  be  liable  to  the  same  penalties 
under  the  circumstances  above  described  with 
reference  to  Directors  (pages  13  to  16). 

Under  Section  28  of  the  Act  of  1900,  the  Secretary, 
if  he  acts  knowingly  and  wilfully,  may  also  be  liable 
to  imprisonment  and  fine  under  the  circumstances 
above  described  with  reference  to  Directors  (page 
17). 

Under  Section  19  (5)  of  the  Act  of  1907,  the 
Secretary  may  become  liable  to  the  same  fine  as  a 
Director  for  knowingly  issuing  an  unsigned  Balance 
Sheet  or  one  without  the  Auditors  Report  attached. 

Under  Section  24  of  the  Act  of  1907,  the  Secretary 
may  become  liable  to  the  same  fine  as  a Director  for 
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default  in  holding  any  Annual  General  Meeting  as 
before  mentioned  in  the  case  of  Directors. 

The  special  duties  of  the  Secretary  under  the  Acts 
are,  to  assist  the  Directors  in  the  business  following  ; 

(1)  Observing  the  conditions  and  restrictions  on 

the  allotment  of  shares,  and  on  the 
commencement  of  business  and  exercising 
of  borrowing  powers. 

(2)  Filing  with  the  Registrar  the  return  of  the 

allotment  of  shares,  and  filing  contracts 
dealing  with  fully  paid  or  partly  paid 
shares,  and  under  Section  6 of  the  Act  of 
1907,  filing  particulars  of  such  contracts 
when  not  reduced  to  writing. 

(3)  Attending  to  the  signature  by  the  Directors 

of,  and  the  filing  of,  the  Prospectus,  or 
statement  in  lieu  of  Prospectus,  under  the 
Act  of  1907. 

(4)  Calling  the  first  Statutory  Meeting,  and 

seeing  that  the  Directors^  Report  for  that 
meeting  is  properly  prepared,  having 
regard  to  Section  12  of  the  1900  Act,  and 
Section  22  of  the  1907  Act,  is  duly 
certified  by  two  Directors  and  by  the 
Auditors,  is  forwarded  to  each  Share- 
holder in  due  time,  and  is  filed  with  the 
Registrar. 

(5)  Attending  to  the  registration  of  Mortgages 

and  Charges,  under  Section  10  of  the  Act 
of  1907,  with  the  Registrar  of  Joint  Stock 
Companies,  and  seeing  that  the  certificate 
of  the  Registrar  of  such  registration  is 
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obtained^  and  that  a copy  of  the  certificate 
so  given  is  endorsed  on  every  Debenture 
or  Certificate  of  Debenture  Stock  which  is 
issued  by  the  Company. 

(6)  To  see  that  the  Company  keeps  a copy  of 

every  Mortgage  or  Charge  filed  with  the 
Registrar^  such  copies  to  be  open  to 
inspection  by  j\I  embers  and  Creditors  free 
of  charge^  and  to  other  persons  on  pay- 
ment of  a fee  not  exceeding  one  shilling. 

Besides  the  Register  of  Mortgages  and  Charges 
kept  by  the  Registrar^  the  particulars  of  which  have 
to  be  supplied  to  the  Registrar  by  the  Company's 
Secretary  [Act  of  1907^  Section  10  (6)]^  it  will  still 
be  the  duty  of  the  Secretary  to  keep  as  heretofore  at 
the  Company’s  registered  offices  a Register,  under 
Section  43  of  the  Companies  Act,  1862,  of  all 
Mortgages  and  Charges  specifically  affecting  property 
of  the  Company,  and  to  enter  therein  a short  des- 
cription of  the  property  mortgaged  or  charged,  the 
amount  of  the  charge  created,  and  the  names  of  the 
mortgagees  or  persons  entitled  to  the  charge. 

The  difference  between  these  two  Registers  is 
explained  hereafter  in  Chapter  III. 

Under  Section  18  of  the  1907  Act,  the  Secretary 
may  become  liable  to  the  same  penalties  as  a Director 
for  refusing  inspection  of  the  Register  of  Debenture 
Holders. 

(7)  It  is  also  the  duty  of  the  Secretary  to  make 

out,  and  sign  and  file  with  the  Registrar, 
an  Annual  Summary  of  all  members  of 
the  Company,  and  of  the  shares  held  by 
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each,  of  them.  In  addition  to  the  par- 
ticulars included  in  the  Summary  (which 
is  requisite  under  Section  26  of  the  Com- 
panies Act^  1862)^  the  Summary  must, 
under  Section  21  of  the  Act  of  1907, 
include  a statement  in  the  form  of  a 
Balance  Sheet  containing  a Summary  of 
Capital  and  Liabilities  and  Assets,  and  the 
Summary  has  to  be  so  framed  as  to  dis- 
tinguish between  shares  issued  for  cash 
and  shares  issued  otherwise  than  for  cash, 
or  partly  for  cash.  This  Summary  must 
specify  the  total  debt  due  from  the  Com- 
pany in  respect  of  Mortgages  and  Charges 
(which  are  of  the  kind  which  would 
require  registration  under  the  new  Act), 
and  must  also  specify  the  names  and 
addresses  of  persons  who  are  the  Directors 
of  the  Company.  Under  Section  7 of  the 
Act  of  1907  this  Summary  must  state  the 
total  amount  paid  by  way  of  Commission 
in  respect  of  shares  or  debentures  or 
discounts  on  debentures. 

(8)  Again,  it  is  a further  duty  (under  Section 
20  of  the  1900  Act)  of  the  Secretary  of 
every  Company  to  keep  at  the  registered 
office  of  the  Company  (1)  a Register  contain- 
ing the  names,  addresses,  and  occupations 
of  the  Directors  and  Managers ; (2)  to 
send  a copy  of  the  Register  to  the  Regis- 
trar ; and  (3)  to  notify  to  the  Registrar 
any  change  in  the  Directors  or  Managers. 
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OTHER  OFFICERS. 

The  only  other  officer  who  appears  to  be  specifi- 
cally recognised  by  the  Acts  is  the  Manager.  He  is 
made  responsible,  under  Section  7 of  the  Act  of 
1900,  under  a penalty  of  £50  a day,  if  he  is  know- 
ingly a party  to  any  default  in  making  the  returns, 
or  filing  the  contracts  under  that  Section  (see 
page  62). 

The  Manager  may,  under  Section  19  of  the  Act  of 
1900,  sign  the  Annual  Summary  instead  of  the 
Secretary  doing  so. 

Under  Section  18  of  the  Act  of  1900  and  Section 
10  of  the  Act  of  1907,  the  Manager  is  mentioned  as 
liable  to  the  same  penalties  under  the  circumstances 
above  described  with  reference  to  Directors  (pages  15 
and  16). 

Other  Sections  of  the  Act  of  1907,  in  which  the 
Manager  is  specifically  mentioned  as  liable  to  similar 
penalties  as  a Director,  are  the  following:  Section  12 
dealing  with  the  registration  of  secured  debts  created 
before  1st  January,  1901;  Section  18,  dealing  with 
any  refusal  to  allow  inspection  of  the  Register  of 
debenture  holders ; and  Section  1 9,  dealing  with  the 
circulation  of  any  unsigned  balance  sheet. 

The  Managers  are  also  (as  before  explained)  to  be 
included  in  the  list  of  Directors  and  Managers  kept 
at  the  Company's  office  and  sent  to  the  Registrar. 

VENDORS. 

Section  10  (1)  (/)  of  the  Act  of  1900  as  amended 
by  Section  2 of  the  Act  of  1907,  provides  that  the 
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Prospectus  must  state  the  names  and  addresses  of 
the  Vendors  of  any  property  to  be  paid  for  by  the 
Issue^  or  of  which  the  purchase  is  not  completed  at 
the  date  of  the  Prospectus^  and  the  amounts  in  cash^ 
shares^  or  debentures  payable  to  the  Vendor  and  to 
each  of  the  Vendors  of  any  such  property,  provided 
that  where  the  Vendors  or  any  of  them  are  a firm^ 
the  members  of  the  firm  shall  not  be  treated  as 
separate  Vendors. 

Section  10  (2)  of  the  Act  of  1900  provides  that 
the  following  shall  be  deemed  Vendors — viz.  every 
person  who  has  entered  into  any  contract,  absolute 
or  conditional,  for  the  sale  or  purchase,  or  of  any 
option  of  purchase,  of  any  property  to  be  acquired 
by  the  Company  in  any  case  where — 

(a)  The  purchase-money  is  not  fully  paid  at  the 
date  of  publication  of  the  Prospectus  ; or — 
{b)  The  purchase-money  is  to  be  paid  or  satisfied 
wholly  or  in  part  out  of  the  proceeds  of 
the  issue  offered  for  subscription  by  the 
Prospectus  ; or — 

(c)  The  contract  depends  for  its  validity  or  fulfil- 
ment on  the  result  of  such  issue. 

This  is,  of  course,  not  an  exhaustive  description  or 
definition  of  a Vendor,^^  but  it  brings  within  the 
requirements  of  this  section  persons  who  might  not 
otherwise  be  held  to  be  Vendors. 

The  meaning  of  this  description  of  a Vendor  will 
be  made  clearer  by  an  illustration.  If  A.  has  con- 
tracted to  sell  property  to  B.,  and  B.  has  contracted 
to  re-sell  it  to  the  Company,  A.  is,  under  the  defi- 
nition in  the  new  Act,  just  as  much  a Vendor  as  B. 
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(1)  if  the  piircliase-money  lias  not  been  fully  paid  to 
A.  at  tlie  date  of  publication  of  the  Prospectus;  or 

(2)  if  any  part  of  bis  purchase-money  is  to  be  paid 
out  of  the  proceeds  of  the  issue  offered  for  sub- 
scription by  the  Prospectus  ; or  (3)  if  the  contract 
depends  either  for  its  validity  or  fulfilment  on  the 
result  of  such  issue. 

The  effect  of  this  is  that  the  Prospectus  must 
disclose  the  name  and  address  of  A.  also^  or  of  any 
Vendor  to  A.  under  similar  circumstances^  and  the 
amount  payable  to  him  or  them  in  cash^  shares,  or 
debentures.  This  means  roughly,  that  all  inter- 
mediate profits  will  have  to  be  disclosed  back  to  some 
person  who  has  made  an  out-and-out  sale,  completed 
and  in  no  way  dependent  on  the  formation  of  the 
Company. 

In  a case  where  the  property  to  be  acquired  by  a 
Company  is  to  be  taken  on  lease,  the  expression 
Vendor  is  also  to  include  the  lessor,  and  the 
expression  purchase-money  is  also  to  include  the 
consideration  given  for  the  lease,  and  the  expression 
sub-purchaser  is  to  include  sub-lessee  [Section 
10  (3)  of  the  Act  of  1900]. 

There  is  nothing  in  the  Acts  to  prevent  the  Vendor 
from  paying  commissions  for  the  underwriting  of 
shares,  so  long  as  the  payment  is  not  made  out  of 
the  capital  moneys  received  from  the  Company^  It 
will  be  necessary,  however,  to  disclose  in  the  Pros- 
pectus the  rate  of  commission  paid ; or  if  this  be  not 
done,  then  the  underwriting  contract  must  itself  be 
stated  in  the  Prospectus. 

Section  8 (1)  of  the  1907  Act  now  definitely 
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authorises  a Vendor  or  Promoter  who  receives  pay- 
ment from  a Company^  in  cash  or  shares^  to  apply 
any  part  in  payment  of  any  commission  such  as  a 
Company  may  pay  under  Section  8 of  the  1900  Act 
(see  p.  82). 

The  safer  plan  will  be  to  disclose  the  underwriting* 
contracts  in  the  Prospectus  in  any  case^  whether  the 
rate  of  commission  for  underwriting  be  stated  or  not. 
However^  it  is  only  material  contracts  which  have 
to  be  disclosed^  and  it  is  difficult  to  see  how  the 
underwriting  contract  can  be  any  longer  material  if 
the  Prospectus  has  stated  the  rate  of  the  commission 
to  be  paid  under  such  contract. 

SHAREHOLDERS. 

The  principal  way  in  which  Shareholders  are 
affected  by  the  Acts  is  that  they  get^  under  the 
requirements  in  the  Prospectus^  more  complete  dis- 
closure of  the  facts  which  are  material  for  them  to 
know  before  they  subscribe  for  shares.  This  will  be 
dealt  with  more  fully  in  the  next  chapter^  under  the 
heading  of  Prospectus.^^  Shareholders,  also^  in 
Companies  limited  by  shares^  which  are  registered 
on  and  after  January  Ist^  1901,  get  the  benefit  of 
some  early  investigation  into  the  position  of  the 
Company  at  the  first  Statutory  Meeting  of  the  Com- 
pany, which  (under  Section  12  of  the  Act  of  1900) 
is  to  take  place  within  not  less  than  one  month  nor 
more  than  three  months  from  the  date  at  which  the 
Company  is  entitled  to  commence  business. 

The  Eeport  of  the  Directors,  which  by  the  last- 
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mentioned  Section  has  to  be  forwarded  to  every 
Member^  must  also  give  information  as  to  the  shares 
allotted,  the  consideration  for  which  they  have  been 
allotted,  and  the  total  cash  received  (see  page  14). 

Shareholders  can  also  compel  the  holding  of  the 
Statutory  Meeting  by  petitioning  the  Court  for  a 
winding  up.  Some  comments  upon  this  will  be  found 
in  Chapter  III,  under  the  heading  of  Statutory 
Meeting. 

Shareholders  also  get  the  benefit  of  provisions 
enabling  them  to  compel  the  Directors  to  hold  an 
Extraordinary  General  Meeting,  if  the  holders  of  not 
less  than  one  tenth  of  the  issued  capital  of  the  Com- 
pany sign  a requisition  demanding  a meeting.  If 
the  Directors  neglect  for  twenty-one  days  to  hold 
the  meeting  the  requisitionists,  or  a majority  of  them 
in  value,  may  themselves  convene  the  meeting  [Sec- 
tion 13  (3)  of  the  Act  of  1900]. 

This  privilege  applies  to  Companies  whether 
registered  before  or  after  January  1st,  1901,  and  it 
applies  notwithstanding  the  fact  that  by  the  terms 
of  the  Articles  a larger  amount  than  one  tenth  of 
the  issued  capital  may  be  necessary  to  requisition  a 
meeting. 

The  right  of  a Shareholder  to  repudiate  the  allot- 
ment of  shares  to  him,  on  the  ground  that  the 
minimum  subscription  was  not  obtained,  is  limited 
to  one  month  after  the  Statutory  Meeting. 

After  that  month  has  expired  he  will  be  too  late 
to  repudiate  upon  that  ground ; but  he  will  have  a 
right  against  the  Directors  personally  for  damages, 
if  the  proceedings  to  recover  such  damages  are  com- 
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inenced  within  two  years  from  the  date  of  the  allot- 
ment. After  the  two  years  have  expired  without 
proceedings  being  commenced^  this  right  of  action 
will  be  lost  [Section  5 (2)  of  the  Act  of  1900]. 

Under  Section  23  of  the  Act  of  1907  Preference 
Shareholders  and  Debenture  Holders  of  any  Company 
registered  on  or  after  July  Ist^  1908^  other  than  a 
private  company  (as  defined  by  Section  37  of  the 
Act  of  1907)  will  have  the  same  rights  as  ordinary 
Shareholders  with  regard  to  receiving  and  inspecting 
Balance  Sheets  and  Reports  of  Auditors  and  other 
reports. 

Under  Section  19  (3)  of  the  Act  of  1907  any 
Shareholder  is  entitled  to  inspection  of  Balance 
Sheet  and  Auditors^  Reports^  and  is  entitled  to  be 
furnished  with  a copy  of  the  Balance  Sheet  and 
Auditors^  Report  at  a charge  not  exceeding  6tZ.  per 
100  words. 


SECURED  AND  UNSECURED  CREDITORS. 

Prior  to  the  Act  of  1900  it  was  not  necessary  for 
the  security  of  a Mortgagee  or  Debenture  Holder  to 
have  his  Mortgage  or  Debenture  registered  or  re- 
corded in  any  way. 

There  is  the  provision  in  Section  43  of  the  Act  of 
1862  (before  alluded  to  when  dealing  with  the 
duties  of  a Secretary)^  under  which  the  Company 
has  to  keep  a Register  of  Mortgages^  but  failure  to 
register  under  that  Section  does  not  invalidate  the 
security. 
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U iider  Section  1 0 of  tlie  Act  of  1 907^  replacing  Section 
14  of  the  Act  of  1900^  every  Mortgage  or  Charge 
which  conies  under  the  provisions  of  that  Section  (to 
be  further  explained  in  Chapter  III)  shall  be  void 
against  the  liquidator  and  any  creditor  of  the  Com- 
pany^ unless  filed  with  the  Registrar  within  twenty- 
one  days  after  the  date  of  its  creation^  but  without 
prejudice  to  any  obligation  for  repayment  of  the 
money  thereby  secured. 

These  Sections  apply  to  all  Companies  whenever 
registered^  and  to  any  of  the  Mortgages  or  Charges 
specified  in  the  Section  12  of  the  1900  Act  if  created 
between  January  Ist^  1901^  and  June  30th^  1907,  and 
to  any  Mortgages  or  Charges  specified  in  Section  10  of 
the  Act  of  1907,  if  created  on  or  after  July  1st,  1907. 

It  should  be  noticed  that  failure  to  register  in  the 
prescribed  manner  makes  the  Mortgages  or  Charges 
void  against  two  persons — (1)  the  liquidator,  and  (2) 
any  creditors  of  the  Company ; yet  this  avoidance  is 
without  prejudice  to  the  Company's  obligation  to 
repay.  The  result  of  this  is  that  the  holder  of  a 
Mortgage  or  Charge  which  comes  within  these 
Sections,  and  yet  has  not  been  registered,  will  be  in 
the  position  of  an  unsecured  creditor. 

By  Section  10  of  the  Act  of  1907,  a wider  protec- 
tion is  given  to  persons  about  to  give  credit  to  a 
Company,  as  they  will  get  the  opportunity  by 
inspection  of  the  Register  of  finding  out  the  total 
amount  of  the  charges  on  the  Company's  property. 

These  provisions  are  a great  improvement  on  the 
state  of  things  under  the  Act  of  1862,  under  which 
only  a shareholder  or  existing  creditor  could  get 
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inspection  of  the  Register  of  Mortgages  kept  at  the 
Company's  offices. 

Under  Section  11  of  the  Act  of  1907^  appointments 
of  Receivers  and  Managers  must  also  be  entered 
upon  the  Register. 

Under  Section  18^  Debenture  Holders  have  the 
right  to  inspect  the  Register  of  Debenture  Holders 
and  to  have  copies  thereof. 

SOLICITORS. 

The  provisions  of  the  Act  of  1900  which  chiefly 
affect  a Solicitor's  liability  are  the  following  : 

Under  Section  1 the  Statutory  declaration  proving 
compliance  with  all  the  requisitions  of  the  Companies 
Acts  in  respect  of  registration^  and  matters  prece- 
^^dent  and  incidental  thereto/^  may  be  made  by  either 
the  Solicitor  engaged  in  the  formation  of  the  Com- 
pany or  by  the  Secretary  or  a Director^  if  named  in 
the  Articles. 

In  cases  where  Table  A of  the  Companies  Act^ 
1862^  is  adopted  instead  of  Articles^  and  in  cases 
where  neither  Director  nor  Secretary  are  appointed  in 
the  Articles^  it  will  be  necessary  for  the  Solicitor  to 
make  the  declaration.  If  the  Solicitor  should  wil- 
fully make  a false  statement  in  this  declaration  he 
will  be  liable  to  imprisonment  and  fine  under  Section 
28  of  the  Act  of  1900^  as  explained  when  dealing 
with  Directors  (page  17). 

The  Solicitor  may  also  become  liable  for  making  a 
false  statement  in  the  statement  in  lieu  of  Prospectus^ 
under  Section  1 of  the  Act  of  1907.  The  form  in 
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the  First  Schedule  to  this  Act  includes  the  Solicitor 
as  one  of  the  persons  who  may  verify  the  statement 
in  lieu  of  Prospectus. 

Under  Section  2 of  the  Act  of  1900^  if  the 
Solicitor  be  the  person  who  applies  to  register  the 
Company^  he  has  to  deliver  to  the  Eegistrar  a list  of 
the  persons  who  have  consented  to  be  Directors^  and 
the  Solicitor  will  be  liable  to  a fine  not  exceeding 
£50  if  the  list  contains  the  name  of  any  person  who 
has  not  consented. 

Under  Section  6 of  the  Act  of  1900^  the  Solicitor 
may^  if  he  be  responsible  for  the  contravention  of 
that  Section  in  commencing  business  or  exercising 
borrowing  powers  before  the  Company  is  entitled  to 
do  so^  become  liable  to  a fine  of  £50  for  every  day 
during  which  the  offence  continues. 


AUDITORS. 

The  effect  of  the  Act  of  1900  is  to  make  the  employ- 
ment of  Auditors  compulsory,  to  put  their  appoint- 
ment in  the  control  of  the  Shareholders,  and  make 
the  Auditors  report  to,  and  report  specifically  in  the 
interests  of,  the  Shareholders. 

It  applies  to  all  Companies  whatever  the  date  of 
formation. 

Section  10  (1)  (I)  of  the  Act  of  1900,  now  Section 
2 (1)  {1)  of  the  Act  of  1907,  enacts  that  the  Pros- 
pectus shall  state  the  names  and  addresses  of  the 
Auditors  (if  any). 

Section  21  of  the  Act  of  1900  makes  the  appoint- 


THE  COMPANIES  ACTS,  1900  AND  1907 


31 


ment  of  Auditors  at  eacli  Annual  General  Meeting 
compulsory. 

Section  19  (3)  of  the  1907  Act  provides  that  the 
Auditors^  report  shall  be  attached  to  the  Balance 
Sheets  or  there  shall  be  inserted  at  the  foot  of  the 
balance-sheet  a reference  to  the  report^  and  the 
report  shall  be  read  before  the  Company  in  General 
Meeting  and  shall  be  open  to  inspection  by  any 
Shareholder. 

The  Directors  may,  before  the  Statutory  Meeting, 
appoint  Auditors ; and  if  they  do  so  before  the 
Prospectus  is  issued,  then  the  names  and  addresses 
of  the  Auditors  shall  appear  upon  the  Prospectus. 

The  Auditors,  if  appointed  by  the  Directors  before 
the  first  Statutory  Meeting,  shall  hold  office  until 
the  first  Annual  Meeting,  unless  previously  removed 
by  resolution  of  Shareholders  in  General  Meeting. 

The  only  other  case  in  which  the  Directors  have 
any  power  to  appoint  Auditors  is  to  fill  casual 
vacancies  ; and  it  is  provided  by  the  Act  of  1900 
that,  while  any  vacancy  continues,  the  surviving  or 
continuing  Auditor  (if  any)  may  act. 

If  an  appointment  of  Auditors  is  not  made  at  an 
Annual  General  Meeting,  the  Board  of  Trade  may,  on 
the  application  of  any  member,  appoint  an  Auditor 
and  fix  his  remuneration. 

In  the  case  of  the  first  Statutory  Meeting,  the 
Auditors  (if  any)  must  [by  Section  12  (3)  of  the 
1900  Act]  certify  the  Directors^  report  as  to  allot- 
ments, cash  received  therefor,  and  the  receipts  and 
payments  on  Capital  Account. 

By  Section  19  of  the  Act  of  1907,  now  substituted 
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for  Section  23  of  the  Act  of  1900^  the  Auditors  are 
given  full  powers  to  examine  the  Company's  books^ 
and  to  call  for  any  information^  and  must  report  on 
the  Accounts  and  on  the  Balance  Sheet  to  the  General 
Meetings  and  must  state  whether^  in  their  opinion, 
the  Balance  Sheet  exhibits  a true  and  correct 
view  of  the  Company's  affairs,  not  only  as  shown  by 
the  books,  but  also  according  to  the  best  of  their 
information,  and  the  explanations  given  to  them/^ 
The  Auditors,  by  Section  28  of  the  Act  of  1900, 
will  be  criminally  responsible  for  any  wilful  false 
statement  made  by  them  in  any  certificate  or  report. 

These  Sections  apply  to.  all  Companies,  whatever 
the  date  of  their  registration. 


CHAPTER  II. 

OF  THE  FORMATION  OF  THE  COMPANY. 

It  is  only  possible  in  the  limits  of  this  book  to 
give  quite  a short  review  of  the  provisions  of  the 
Acts  as  they  affect  the  formation  of  the  Company. 


USE  OF  THE  WORD  “LIMITED.^' 

Section  48  of  the  Act  of  1907  enacts  that  if 
persons  trade  or  carry  on  business  under  any  name 
or  title  of  which  Limited  is  the  last  word,  such 
persons  (unless  duly  incorporated  with  limited 
liability)  shall  be  liable  to  a penalty  not  exceeding 
£5  for  every  day  upon  which  such  name  or  title  has 
been  used. 

THE  PRIVATE  COMPANY. 

The  Act  of  1907  creates  an  entirely  new  kind  of 
Company^  viz._,  the  Private  Company. 

Such  a Company  may  be  registered  by  only  two 
persons^  if  by  its  Articles  of  Association  it  (1)  restricts 
the  right  to  transfer  its  shares,  and  (2)  limits  the 
number  of  its  members  (exclusive  of  persons  who 
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•are  in  the  employment  of  the  Companj’^)  to  fifty^  and 
(3)  prohibits  any  invitation  to  the  public  to  subscribe 
for  any  shares  or  debentures  of  the  Company  (see 
Section  37  of  the  Act  of  1907). 

Such  a Company  may  be  found  most  useful  by 
partners  who  desire  to  have  the  benefit  of  limited 
liability^  but  do  not  desire  to  make  public  in  the 
statement  in  lieu  of  Prospectus  (which  is  required  by 
Section  1 of  the  Act  of  1907  to  be  filed  with  the 
Registrar  by  Companies  other  than  Private  Com- 
panies) the  particulars  required  of  Public  Companies, 
and  do  not  desire  to  make  public  a balance  sheet 
(audited  by  the  Company's  Auditors)  containing 
a summary  of  the  Company's  capital,  and  its  liabilities 
and  assets. 

An  existing  company  which  wishes  to  avoid  the 
above-mentioned  obligations  should,  before  the  1st 
of  July,  1908,  alter  its  Articles  of  Association  by 
special  resolutions  so  as  to  bring  itself  within  the 
definition  of  a Private  Company  as  explained  above. 

COMMISSIONS,  DISCOUNTS,  ETC. 

Section  8 of  the  Act  of  1900  made  it  lawful  for  a 
Company  to  pay  commissions  for  underwriting,  or 
procuring  underwriting,  of  the  capital  of  the  Com- 
pany, provided  that  these  three  conditions  were 
fulfilled  : (1)  That  the  shares  were  offered  for 

public  subscription ; (2)  that  the  Articles  authorise 
(either  as  originally  framed  or  as  validly  altered)  the 
payment  of  a commission  of  an  amount  or  rate  per 
cent,  not  less  than  actually  paid;  (3)  that  the 
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amount  or  rate  of  the  commission  be  disclosed  in  the 
Prospectus. 

It  was  further  enacted  by  the  Act  of  1900  that^ 
excepting  under  the  last-mentioned  conditions^  the 
Company  should  not  apply  any  of  its  shares  or 
capital  money^  either  directly  or  indirectly^  in  pay- 
ment of  any  commission^  discount^  or  allowance  to 
any  person  in  consideration  of  his  subscribing  for 
any  shares  of  the  Company,  and  this  whether  the 
shares  or  money  be  so  applied  by  being  added  to 
the  purchase-money  of  any  property  acquired  by 
the  Company,  or  to  the  contract  price  of  any  work 
to  be  executed  for  the  Company,  or  the  money  be 
paid  out  of  the  nominal  purchase-money  or  contract 
price  or  otherwise.^^ 

Now  by  Section  8 (2)  of  the  Act  of  1907,  such 
commissions  may  be  paid  where  the  shares  are  not 
offered  to  the  public  for  subscription,  provided  that 
the  commission  is  authorised  by  the  Articles  and  is 
disclosed  in  the  Statement  in  lieu  of  Prospectus,  or 
in  a circular  or  notice  inviting  subscriptions. 

Prior  to  the  Act  of  1900,  it  was  the  Promoter  or 
Vendor  who  usually  paid  the  commissions  for  under- 
writing. The  Acts  do  not  directly  prohibit  this  from 
being  done,  but  if  the  Promoter  or  Vendor  pay  the 
commissions  out  of  capital  money  or  shares  received 
from  the  Company,  the  conditions  mentioned  above 
must  be  complied  with. 

There  is  nothing  to  prevent  the  Promoter  or 
Vendor  from  paying  the  commissions  out  of  his  own 
moneys;  but  if  he  does  that,  the  contract  with  the 
underwriters  under  which  the  commission  is  paid 
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must  be  disclosed  in  the  Prospectus^  or  in  the  State- 
ment in  lieu  of  Prospectus. 

Where  there  is  no  public  issue  of  shares  the 
amount  or  rate  of  commission  must  be  disclosed  in 
any  Circular  or  Notice  (not  being  a Prospectus) 
inviting  subscriptions. 

THE  PROSPECTUS,  OR  STATEMENT  IN  LIEU 
OF  PROSPECTUS. 

Under  Section  1 of  the  Act  of  1907^  every  Com- 
pany which  is  not  a Private  Company^  or  which  has 
not  allotted  any  shares  or  debentures  before  the 
commencement  of  the  Act  of  1907^  must  either  issue 
and  file  a Prospectus^  or  must  file  with  the  Registrar 
a statement  in  lieu  of  Prospectus  according  to  the 
form  and  with  the  particulars  set  out  in  the  First 
Schedule  to  the  Act  of  1907^  before  the  Company  is 
entitled  to  allot  any  shares  or  debentures^  and  such 
statement  must  be  signed  by  every  person  named 
therein  as  a Director  or  proposed  Director^  or  by  his 
agent  authorised  in  writing. 

No  Prospectus  must  be  issued  until  it  has  been 
dated^  signed  by  all  the  Directors^  and  filed  with  the 
Registrar  on  or  before  the  date  of  its  publication 
(Section  9 of  the  Act  of  1900). 

By  Section  3 of  the  1907  Act^  the  penalty  for  not 
filing  the  Prospectus  is  £5  for  each  day^s  default. 

The  requirements  of  the  Acts  with  regard  to 
statements  to  be  made  in  the  Prospectus  are  nume- 
rous^ and  the  Section  itself  [Section  2 (1)  of  the  Act 
of  1907^  which  is  now  substituted  for  Section  10  (1) 
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of  the  Act  of  1900],  will  have  to  be  studied  carefully 
in  practice. 

The  following  is  a summary  : 

(a)  The  contents  of  Memorandum,  with  the 
names,  descriptions,  and  addresses  of  the 
signatories  ; and  the  number  of  founders^ 
or  management  or  deferred  shares,  and  the 
interest  of  the  holders  in  the  property  and 
profits  of  the  Company. 

(&)  The  number  of  shares  (if  any)  fixed  by  the 
Articles  as  the  qualification  of  a Director, 
and  any  provisions  in  the  Articles  for  the 
remuneration  of  Directors. 

(c)  The  names,  descriptions,  and  addresses  of 
Directors. 

The  Section  applies  to  a Prospectus  offering 
debentures  as  well  as  to  one  offering  shares. 

There  is  (in  Sub-section  4 of  the  Section  10  of  the 
Act  of  1900,  as  now  amended  by  Section  2 (2)  of  the 
Act  of  1907),  a provision  that  the  requirements  shall 
not  apply  to  a circular  or  notice  inviting  existing 
Members  or  Debentui  e Holders  to  take  further  shares 
or  debentures  of  the  Company,  whether  with  or  with- 
out the  right  to  renounce  in  favour  of  other  persons. 

In  that  case  none  of  the  particulars  dictated  by 
this  Section  would  be  requisite. 

If  the  Prospectus  be  published  more  than  a year 
after  the  Company  is  entitled  to  commence  business, 
none  of  the  particulars  marked  (a),  (6),  and  (c) 
above  are  requisite,  except  the  disclosure  relating  to 
founders^  and  management  shares  (see  Sub-section  4 
of  Section  10  of  the  Act  of  1900). 
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(d)  The  minimum  subscription  on  which  the 

Directors  may  proceed  to  allotment^  and 
the  amount  payable  on  application  and 
allotment  on  each  share,  and  in  case  of  a 
second  or  subsequent  allotment  made 
within  the  two  preceding  years,  and  the 
amount  actually  allotted  and  paid  on  such 
shares. 

(e)  The  number  and  amount  of  shares  and 

debentures  which  within  the  two  preceding 
years  have  been  issued  or  agreed  to  be 
issued  as  fully  or  partly  paid  up  otherwise 
than  in  cash,  and  in  either  case  the  con- 
sideration therefor. 

(/)  Names  and  addresses  of  Vendors,  and 
amount  payable  in  cash,  shares,  or  deben- 
tures to  Vendor;  and  where  there  is  more 
than  one  separate  Vendor,  or  the  Company 
is  a sub-purchaser,  the  amount  payable  to 
each  Vendor.  Provided  that  where  the 
Vendors  or  any  of  them  are  a firm,  the 
members  of  the  firm  shall  nofc  be  treated 
as  separate  Vendors. 

(gr)  The  amount  paid  or  payable  as  purchase- 
money  in  cash,  shares,  or  debentures, 
specifying  also  the  amount  payable  for 
goodwill. 

The  minimum  subscription  has  been  explained  in 
the  Introduction  (page  3)  ; and  what  constitutes  a 
Vendor  within  the  meaning  of  this  Section  has  been 
pointed  out  on  pages  23  and  24. 

(//)  The  amount  paid  within  the  two  preceding 
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years  or  payable  as  commission  for  under- 
writing^ or  the  rate  of  such  commission  for 
shares  or  debentures  ; but  it  is  not  neces- 
sary to  state  the  commission  payable  to 
sub-underwriters. 

{i)  The  amount  or  estimated  amount  of  pre- 
liminary expenses. 

{j)  The  amount  paid  Avithin  the  two  preceding- 
years  or  intended  to  be  paid  to  any  Pro- 
motor^  and  the  consideration  for  any  such 
payment. 

The  commission  for  underwriting  has  been  already 
dealt  with  on  pages  34  and  35,  as  also  the  payments 
to  the  Promoter  on  pages  6 and  7.  With  regard 
to  preliminary  expenses,  the  Acts  do  not  define  what 
these  may  include.  Advertising  and  printing  Pros- 
pectuses, Solicitors  costs,  AccountanPs  fees,  ValuePs 
fees,  and  BrokePs  fees,  and  commissions  would,  pre- 
sumably, fall  within  the  description,  as  well  as  the 
stamp  duties  and  registration  fees. 

(k)  The  dates  and  parties  to  every  material 
^^contract,^^  and  a reasonable  time  and 
place  at  which  such  contracts  may  be 
inspected. 

(Z)  The  names  and  addresses  of  the  auditors. 

(m)  Pull  particulars  of  the  interest  of  any 
Director  in  the  promotion  of  the  Company, 
or  in  the  property  to  be  acquired  by  the 
Company,  or  where  the  interest  of  such 
Director  consists  in  being  a partner  in  a 
firm,  the  nature  and  extent  of  the  interest 
of  the  firm,  with  a statement  of  all  sums 
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agreed  to  be  paid  to  him  or  to  the  firm,  in 
cash  or  shares  or  otherwise,  either  to 
induce  him  to  become  or  to  qualify  him 
as  a Director  or  otherwise,  for  services 
rendered  by  him  or  by  the  firm  in  con- 
nection with  the  promotion  or  formation 
of  the  Company. 

(n)  Where  the  Company  is  a Company  having 
shares  of  more  than  one  class,  the  right  of 
voting  at  meetings  of  the  Company  con- 
ferred by  the  several  classes  of  shares 
respectively. 

With  regard  to  (fc),  there  is  a provision  that  this 
requirement  shall  not  apply  to  a contract  entered 
into  in  the  ordinary  course  of  business  carried  on 
or  intended  to  be  carried  on  by  the  Company, or 
to  any  contract  made  more  than  three  years  before 
the  date  of  publication  of  the  Prospectus. 

With  regard  to  (m),  it  is  evident  that  it  is  com- 
petent of  a Director  to  be  a Promoter  or  Vendor. 

{n)  Is  a new  provision  of  the  Act  of  1907,  which 
will  be  a useful  protection,  giving  to  an  intending 
Shareholder  proper  information  about  the  voting 
power  of  the  class  of  shares  for  which  he  proposes 
to  subscribe. 

Section  38  of  the  Companies  Act,  1867,  which 
dealt  with  the  disclosure  in  the  Prospectus  of  all 
contracts,  has  been  repealed,  and  this  Section  stands 
in  place  of  it. 

The  question  of  waiver  of  the  right  to  have 
material  contracts  disclosed  is  set  at  rest;  for  by 
Section  10  (5)  of  the  Act  of  1900  it  is  enacted  that 
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any  condition  binding  any  applicant  to  waive  com- 
pliance witli  any  requirement  of  the  Section^  or 
purporting  to  affect  him  with  notice  of  any  con- 
tract  or  matter  not  specifically  referred  to  in  the 
Prospectus  shall  be  void/^  This,  of  course,  prevents 
a waiver  of  any  of  the  requirements  in  the  Pros- 
pectus. 


RESTRICTIONS  ON  COMMENCEMENT  OF 
BUSINESS  AND  THE  EXERCISE  OF 
BORROWING  POWERS. 

It  should  be  observed  that  the  restrictions  imposed 
by  the  Act  of  1900  with  regard  to  commencing 
business  and  exercising  borrowing  powers  will  apply 
to  Companies  registered  on  or  after  1st  July,  1908, 
where  there  is  no  invitation  to  the  public  to  subscribe 
for  shares. 

With  the  exception  of  Private  Companies  (see  p. 
33)  all  Companies  registered  after  31st  December, 
1900,  which  go  to  the  public  for  share  capital,  and 
(with  the  like  exception)  all  Companies  registered 
on  or  after  1st  July,  1908,  whether  they  go  to  the 
public  for  share  capital  or  not,  will  not  be  able  law- 
fully to  commence  business  or  exercise  any  borrowing 
powers  unless  : 

(a)  Shares  have  been  allotted  to  the  amount  of 

the  minimum  subscription  (as  before 
explained) . 

(b)  Every  Director  has  paid  for  his  shares  the 

same  proportion  as  the  public  have  to  pay 
on  application  and  allotment. 
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(c)  A statutory  declaration  lias  been  filed  with 

the  Registrar  proving  compliance  with 
these  conditions. 

(d)  There  has  been  filed  with  the  Registrar  a 

Prospectus  or  a Statement  in  lieu  of  Pros- 
pectus. 

When  this  is  complied  with  the  Registrar  will 
give  his  certificate  of  the  Company's  right  to  com- 
mence business. 

It  must  be  borne  in  mind  that  under  Section  4 of 
the  Act  of  1900  no  allotment  of  shares  can  be  made 
until  the  sum  payable  on  application  has  been  paid, 
and  this  application  money  must  not  be  less  than  5 
per  cent,  of  the  nominal  amount  of  the  share.  So 
that  before  the  Company  gets  its  right  to  commence 
business,  or  to  exercise  borrowing  powers,  all  the 
application  money  payable  for  the  minimum  sub- 
scription must  have  been  received  by  the  Company, 
and  the  Directors  must  have  paid  what  is  due  on 
allotment  as  well  as  on  application  for  all  shares 
taken  by  them  for  cash. 

The  Act  of  1900  makes  all  contracts  entered  into 
by  a Company,  prior  to  getting  the  Registrar’s  certi- 
ficate of  the  right  to  commence  business,  provisional 
contracts  only  [Section  6 (3)  of  the  Act  of  1900]. 

The  effect  of  this  is  that  the  Company  is  not  bound 
by  the  contract  until  it  acquires  the  right  to  com- 
mence business,  but  as  soon  as  the  Registrar’s  certi- 
ficate of  the  right  to  commence  business  is  obtained 
the  contract  will  become  enforceable  by  either 
party. 

In  the  absence  of  special  provision  to  the  con- 
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trary,  the  contract  will  be  binding  on  the  Vendor 
to  the  Company  subject  only  to  the  Company  getting 
the  right  to  commence  business. 

In  practice  there  will  probably  be  a limit  of  time 
inserted  in  the  contract^  making  it  determinable^  if 
the  Company  does  not  get  the  certificate  of  right  to 
commence  business  on  or  before  a fixed  date. 

Sub-section  (4)  of  Section  6 of  the  Act  of  1900,  as 
amended  by  Section  4 of  the  Act  of  1907^  permits  the 
simultaneous  offer  for  subscription  or  allotment  of 
any  shares  and  debentures^  or  the  receipt  of  any 
money  payable  on  application  for  debentures. 

The  amendment  made  by  this  Section  4 of  the  Act 
of  1907  will  enable  a Company  to  allot  debentures 
before  it  is  entitled  to  commence  business. 


CHAPTER  III. 

OF  THE  MANAGEMENT  OF  COMPANIES, 

REGISTRATION  OF  MORTGAGES 
AND  CHARGES. 

The  Act  of  1900  did  not  necessitate  the  registra- 
tration  with  the  Registrar  of  all  Mortgages  and 
Charges. 

This  has  been  amended  to  a considerable  extent 
by  the  Act  of  1907^  which  by  Section  10  has  added 
to  the  Act  of  1900  two  further  classes  of  Mortgages 
and  Charges  which  must  be  registered^  viz.  (1)  a 
Mortgage  or  Charge  on  any  land  wherever  situate  or 
any  interest  therein^  and  (2)  a Mortgage  or  Charge 
on  any  book  debts  of  the  Company. 

But^  charges  given  to  bankers  and  secured  on  the 
investments  of  the  Company  in  stocks  and  shares^  do 
not  come  within  the  Acts. 

There  have  to  be  kept  two  separate  and  distinct 
Registers  : 

(1)  A Register  to  be  kept  by  the  Secretary  at 

the  Company's  offices  as  formerly,  under 
Section  43  of  the  Companies  Act,  1862. 

(2)  A Register  to  be  kept  by  the  Registrar  at 
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Somerset  House,  under  the  Acts  of  1900 
and  1907. 

(1)  In  the  first  of  these  Registers  all  Mortgages 
and  Charges  specifically  affecting  property  of  the 
Company  have  to  be  entered,  and  this  Register  can, 
under  the  Act  of  1907,  be  inspected,  not  only  by 
existing  creditors  or  members  of  the  Company,  but 
by  any  person  on  payment  of  the  proper  fee,  not  ex- 
ceeding I5.  (Section  17). 

Failure  to  register  in  this  Register  does  not  affect 
the  validity  of  the  Mortgage  or  Charge. 

(2)  In  the  second  of  the  Registers  must  be  entered 
only  such  Mortgages  and  Charges  as  are  included  in 
the  description  given  in  Section  10  of  the  Act 
of  1907. 

Failure  to  register  in  this  Register  within  the  time 
limited  makes  the  Mortgage  or  Charge  void  as 
against  the  liquidator  and  any  creditor  of  the  Com- 
pany, as  before  explained  at  page  28. 

As  one  of  the  chief  objects  of  registration  of 
Mortgages  and  Charges  is  to  give  to  intending 
creditors  (who  are  about  to  give  credit  to  the  Com- 
pany) information  upon  the  Company's  indebtedness 
to  secured  creditors,  the  Act  of  1907  introduces  a 
useful  alteration  in  this  respect. 

With  the  object  of  making  the  Register  of  Mort- 
gages kept  by  the  Registrar  effective  as  a protection 
to  intending  creditors,  it  is  enacted  by  Section  12  of 
the  Act  of  1907,  that  within  three  months  of  the 
commencement  of  that  Act  there  must  be  sent  to  the 
Registrar  a statement  of  the  total  amount  of  debts  of 
the  Company  secured  by  Mortgages  or  Charges 
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created  before  the  commencement  of  that  Act^  which ^ 
under  the  provisions  of  that  Act^  would  have  required 
registration  had  they  been  created  after  the  com- 
mencement of  that  Act. 

By  Section  13  of  the  Act  of  1907^  a floating 
charge  on  the  undertaking  or  property  of  a Company 
created  within  three  months  of  the  commencement  of 
the  Company's  winding  up  is  made  invalid  (unless  it 
be  proved  that  the  Company  immediately  after  the 
creation  of  the  charge  was  solvent)  except  to  the 
amount  of  any  cash  paid  to  the  Company  at^  or  sub- 
sequently to  the  creation  of  the  charge^  together 
with  interest  on  that  amount  at  5 per  cent,  per 
annum. 

A Floating  Charge^  therefore^  if  given  for  past 
advances^  will  be  invalid. 

Appointment  of  Receivers  or  Managers  must  be 
notifled  to  the  Registrar  within  seven  days  of  the 
order  or  of  the  appointment  under  a deed,  and  the 
Registrar  must  enter  the  fact  in  the  Register  of 
Mortgages  [Section  11  (1)  of  the  Act  of  1907]. 

With  regard  to  Receivers  or  Managers  acting 
when  the  Act  comes  in  force,  such  notice  must  be 
given  to  the  Registrar  within  seven  days  after  the 
commencement  of  the  Act  of  1907. 

By  Section  16  of  the  Act  of  1907,  a contract  with 
a Company  to  take  up  and  pay  for  debentures  may 
be  enforced  by  specific  performance. 

The  general  principle  of  law,  that  a contract  to 
lend  money  cannot  be  enforced  by  an  order  for 
specific  performance,  is  thus  modified  in  favour  of 
Companies. 
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THE  STATUTORY  MEETING. 

The  first  Statutory  Meeting  of  every  Limited 
Company  registered  on  or  after  January  IsL 
1901,  must  be  held  within  a period  of  not  less  than 
one  month  nor  more  than  three  months  from  the  date 
at  which  the  Company  is  entitled  to  commence  busi- 
ness [Section  12  (1)  of  the  Act  of  1900]. 

The  Directors  must  send  at  least  seven  days  before 
the  meeting  to  every  Member  and  Debenture  Holder 
of  the  Company  a report  in  the  form  which  has  been 
already  described  at  pages  14  and  15,  which  must 
include  an  abstract  of  the  receipts  of  the  Company 
on  account  of  its  capital  (Section  22  of  Act  of  1907). 

A copy  of  this  report,  certified  by  the  Auditors  as 
already  mentioned  on  page  31,  must  be  filed  with 
the  Registrar  immediately  after  it  has  been  sent  to 
Members  and  Debenture  Holders  of  the  Company 
[Section  12  (4)  of  the  Act  of  1900]. 

The  combined  effect  of  Section  12  of  the  1900 
Act  and  Section  23  of  the  1907  Act  seems  to  make  it 
necessary  to  send  this  Report  to  Debenture  Holders  as 
well  as  Shareholders  in  Companies  (other  than  private 
Companies)  registered  on  or  after  July  1st,  1908. 

A list  of  Shareholders,  with  their  descriptions  and 
addresses,  must  be  produced  at  the  commencement 
of  the  meeting,  and  must  remain  open  and  acces- 
sible to  any  Shareholder  during  the  continuance 
of  the  meeting  [Section  12  (5)  of  the  Act  of  1900]. 

The  members  present  at  the  meeting  may  discuss 
any  matter  relating  to  the  formation  of  the  Com- 
pany, or  arising  out  of  the  report,  whether  previous 
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notice  has  been  given  or  not.  But  no  resolution  can 
be  passed  of  which  notice  has  not  been  given  in 
accordance  with  the  Articles  [Section  12  (6)  of  the 
Act  of  1900]. 

The  meeting  may  adjourn  from  time  to  time.  At 
any  adjourned  meeting  any  resolution  may  be  passed 
of  which  notice  has  been  given  (in  accordance  with 
the  Articles)  either  before  or  after  the  former  meet- 
ing. The  adjourned  meeting  shall  have  the  same 
powers  as  an  original  meeting  [Section  12  (7)  of  the 
Act  of  1900]. 

If,  therefore,  the  Shareholders  are  not  satisfied 
with  the  report,  they  can  adjourn  the  meeting 
to  such  a day  as  shall  give  time  for  proper  notice  of 
a resolution  to  be  moved  at  the  adjourned  meeting. 

Any  Shareholder  may  petition  the  Court  for  the 
winding  up  of  the  Company  if  default  be  made  in 
filing  the  report,  or  in  holding  the  Statutory  Meeting 
for  upwards  of  fourteen  days  after  the  last  day  on 
which  the  meeting  ought  to  have  been  held.  On 
hearing  the  petition  the  Court  may  direct  the 
Company  to  be  wound  up,  or  may  give  directions 
for  the  report  to  be  filed  or  the  meeting  to  be  held, 
or  may  make  such  other  order  as  may  be  just,  and 
may  throw  the  costs  of  the  petition  on  any  persons 
in  default  [Section  12  (8)  of  the  Act  of  1900]. 

Private  Companies  are  exempted  by  Section  22 
(2)  of  the  Act  of  1907  from  filing  the  Report  of 
Directors ; but  are  not  exempted  from  holding  the 
Statutory  Meeting. 

By  Section  24  of  the  Act  of  1907  a general  meet- 
ing of  the  Company  must  be  held  once  at  least  in 
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every  calendar  year,  and  the  interval  between 
successive  general  meetings  must  not  exceed  fifteen 
months,  and  a fine  is  imposed  on  Directors  and  other 
officers  making  default  as  before  described  (page  17). 

Upon  application  by  a Shareholder  the  Court  may 
call  or  direct  the  calling  of  a general  meeting  [Sec- 
tion 24  (2)  of  the  Act  of  1907] . 


THE  ANNUAL  SUMMARY. 

The  joint  effect  of  Section  19  of  the  Act  of  1900 
and  Section  26  of  the  Companies  Act,  1862,  as 
amended  by  Sections  7 and  21  of  the  Act  of  1907, 
is  that  Companies,  whether  registered  before  or 
after  the  31st  December,  1900,  must  make  out  their 
Annual  Summary  for  the  Registrar  with  the  follow- 
ing particulars  : 

(1)  The  amount  of  the  capital  of  the  Company 

and  the  number  of  shares  into  which  it  is 
divided. 

(2)  The  number  of  shares  taken  from  the  com- 

mencement of  the  Company  up  to  the  date 
of  the  Summary,  distinguishing  between 
the  shares  issued  for  cash  and  the  shares 
issued  otherwise  than  for  cash  or  partly 
for  cash. 

(3)  The  amount  of  calls  made  on  each  share, 

distinguishing  as  in  (2). 

(4)  The  total  amount  of  calls  received,  distin- 

guishing as  in  (2). 

(5)  The  total  amount  of  calls  unpaid,  distin- 

guishing as  in  (2). 
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(6)  The  total  amount  of  shares  forfeited^  dis- 

tinguishing as  in  (2). 

(7)  The  names^  addresses^  and  occupations  of 

persons  who  have  ceased  to  be  members 
since  the  last  list  was  made^  and  the 
number  of  shares  held  by  each  of  them, 
distinguishing  as  in  (2). 

(8)  The  total  amount  of  debt  due  from  the  Com- 

pany in  respect  of  all  Mortgages  and 
Charges  which  require  registration  under 
the  Act  of  1907. 

(9)  The  names  and  addresses  of  Directors  at  the 

date  of  the  Summary. 

(10)  The  amount  of  commissions  on  shares  or 

debentures  or  discounts  on  debentures 
(Section  7 of  the  Act  of  1907). 

(11)  A Statement  (made  up  to  such  date  as  may 

be  specified  in  this  Statement)  in  the  form 
of  a balance  sheet,  audited  by  the  Com- 
pany's auditors,  and  containing  a summary 
of  its  capital,  its  liabilities,  and  its  assets, 
giving  such  particulars  as  will  disclose 
the  general  nature  of  such  liabilities  and 
assets,  and  how  the  values  of  the  fixed 
assets  have  been  arrived  at.  But  this 
balance  sheet  need  not  include  a state- 
ment of  profit  and  loss  (Section  21  of  the 
Act  of  1907). 

Private  Companies,  under  the  Act  of  1907,  are 
exempt  from  furnishing  this  Statement  (11). 

This  List  and  Summary  must  be  signed  by  the 
Manager  or  by  the  Secretary  of  the  Company. 


CHAPTER  IV. 

RECONSTRUCTIONS  AND  AMALGAMATIONS  IN 
THE  WINDING  UP  OF  COMPANIES. 

Under  Section  2 of  the  Companies  Arrangement 
Act^  1870^  a majority  of  Creditors  can  bind  a 
minority  in  carrying  out  any  compromise  or  arrange- 
ment in  the  winding  up  of  a Company  ; but  prior  to 
the  Act  of  1900^  a majority  of  Shareholders  could 
only  bind  a minority  under  similar  circumstances^ 
subject  to  the  burden  of  buying  out  the  interest  of 
any  member  of  the  minority  who  dissented  from  the 
scheme  proposed. 

Section  38  of  the  Act  of  1907  makes  Section  2 of 
the  Companies  Arrangement  Act^  1870  (which  will 
be  found  set  out  in  the  Appendix)  apply  to  a Com- 
pany which  is  not  in  course  of  being  wound  up  in 
like  manner  as  it  applies  to  a Company  being  wound 
up. 

Under  Section  161  of  the  Companies  Act^  1862^ 
where  a Company  was  being  wound  up  voluntarily^ 
and  a special  resolution  was  passed  for  the  Company 
to  transfer  its  business  or  property  to  another  Com- 
pany (on  receipt  by  the  Liquidator  of  shares  in  the 
other  Company  for  distribution  amongst  the  Share- 
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holders  in  the  Company  which  was  being  wound  up), 
a Shareholder  who  had  not  voted  in  favour  of  the 
resolution  could,  by  expressing  his  dissent  to  the 
Liquidator  in  the  prescribed  manner,  compel  the 
Liquidator  to  do  one  of  two  things — viz.  (a)  either  to 
abstain  from  carrying  the  resolution  into  effect ; or 
(b)  to  purchase  the  interest  of  the  dissentient  Share- 
holder at  a price  to  be  determined,  in  case  of  dispute, 
by  arbitration  (see  page  105). 

Under  the  Act  of  1900  another  method  is  pro- 
vided, whereby  the  majority  of  Shareholders  can,  on 
approving  a reconstruction  scheme,  bind  the  dissen- 
tient Shareholders  without  the  necessity  of  buying 
out  their  interests  (Section  24  of  the  Act  of  1900). 


WINDING  UP,  AND  RECEIVERS  AND 
MANAGERS. 

A Liquidator  in  a Voluntary  Winding  Up  must 
file  with  the  Registrar  (within  21  days  after  his 
appointment)  a notice  of  his  appointment,  in  the  form 
prescribed  by  the  Board  of  Trade. 

In  default  the  Voluntary  Liquidator  becomes  liable 
to  a fine  not  exceeding  £5  for  every  day  the  default 
continues  (Section  26  of  the  Act  of  1907). 

A Liquidator  in  a Voluntary  Winding  Up  must 
also  ascertain  who  appear  to  be  creditors  of  the 
Company,  and  must  (within  7 days  of  his  appoint- 
ment) send  notice  by  post  to  all  persons  who  appear 
to  him  to  be  creditors,  of  a meeting  to  be  held  at  a 
date,  place,  and  hour  specified,  such  date  not  to  be 
less  than  14  days  nor  more  than  21  days  after  the 
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Liquidator's  appointment.  He  must  also  advertise  the 
notice  of  the  meeting  once  in  the  ^ Gazette  ^ and  once 
at  least  in  two  local  newspapers  circulating  in  the 
district  where  the  registered  office  or  principal  place 
of  business  of  the  Company  is  situated  [Section 
27  (1)  of  the  Act  of  1907]. 

This  compulsory  first  meeting  of  Creditors  in  a 
Voluntary  Winding  Up  is  a new  provision  of  the  Act 
of  1907. 

At  this  first  meeting  of  creditors  they  are  to 
determine  (a)  whether  application  shall  be  made  to 
the  Court  for  appointment  of  another  person  as 
Liquidator  in  place  of  or  jointly  with  the  Voluntary 
Liquidator  appointed  by  the  Company  ; (b)  whether 
the  Court  shall  be  applied  to  for  the  appointment  of 
a Committee  of  Inspection^  and  (c)  if  such  application 
is  to  be  made  then  to  fix  which  creditor  is  to  make 
the  application.  The  application  to  the  Court  (if 
any)  is  not  to  be  made  later  than  14  days  after  the 
meeting  [Section  27  (2)  of  the  Act  of  1907]. 

Eeceivers  or  Managers  of  the  property  of  any 
Company  when  appointed  under  the  powers  contained 
in  any  instrument  (those  appointed  by  the  Court  are 
subject  to  the  Rules  of  the  Supreme  Court)  are 
bound  under  penalty  not  exceeding  £50  (1)  to  file 
every  half-year  an  abstract  of  their  receipts  and  pay- 
ments in  the  form  prescribed  by  the  Board  of  Trade^ 
and  (2)  on  ceasing  to  act  they  must  file  with  the 
Registrar  a notice  to  that  effect  [Section  41  of  the 
Act  of  1907]. 

The  fact  of  the  appointment  of  a Receiver  must  be 
notified  to  the  Registrar,  who  is  to  enter  it  on  the 
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Eegister  of  Mortgages  and  Charges  [Section  10 
of  the  Act  of  1907].  And  the  fact  of  the  Receiver 
or  Manager's  discharge  must  also  be  entered  on  this 
Register. 

Section  45  of  the  Act  of  1907  provides  for  the 
printing  and  registration  with  the  Registrar  of  every 
extraordinary  resolution  in  like  manner^  to  the 
printing  and  registration  of  a special  resolution 
under  Section  53  of  the  Act  of  1862. 

One  result  of  this  will  be  that  extraordinary 
resolutions  for  winding  up  Companies  which  have 
formerly  only  been  advertised  in  the  ^ Gazette^  will 
now  have  to  be  registered  with  the  Registrar. 

By  Section  29  of  the  Act  of  1907  it  is  enacted 
that  an  order  to  wind  up  a Company  shall  not  be 
refused  on  the  ground  only  that  the  assets  of  the 
Company  have  been  mortgaged  to  an  amount  equal 
to  or  in  excess  of  those  assets^  or  on  the  ground  only 
that  the  Company  has  no  assets. 

This  Section  gives  statutory  confirmation  to  the 
tendency  of  recent  decisions  of  the  Courts  and  makes 
it  clear  that  neither  the  fact  of  the  assets  of  the 
Company  being  mortgaged  up  to  the  hilt^  nor  the 
fact  that  the  Company  has  no  assets^  will  alone  be 
sufficient  to  prevent  the  Court  from  ordering  a 
winding  up. 

When  the  assets  have  been  recklessly  or  im- 
properly dealt  with  an  investigation  by  compulsory 
winding  up  may  be  very  just  and  necessary^  and 
formerly  was  difficult  to  obtain. 
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DISSOLUTION  OF  COMPANIES. 

The  combined  effect  of  Sections  142  and  143  of 
the  Companies  Act^  1862  (which^  with  the  amendment 
made  by  Section  50  of  the  1907  Act^  will  be  found  in 
the  Appendix)^  is  that  so  soon  as  the  affairs  of  a 
Company  under  voluntary  liquidation  are  fully 
wound  up  the  liquidators  must  make  up  an  account 
showing  the  manner  in  which  the  winding  up  has 
been  conducted^  and  call  a general  meeting  of  the 
Company  for  the  purpose  of  having  the  accounts  laid 
before  the  meeting  and  hearing  the  explanations  of 
the  liquidators^  and  within  one  week  after  the 
meeting  the  liquidators  have  to  make  a return  to  the 
Registrar  of  the  meeting  and  of  the  date  when  the 
meeting  was  held. 

The  Registrar  on  receiving  this  return  must 
register  it^  and  on  the  expiration  of  three  months 
from  the  date  of  such  registration  the  Company  shall 
be  deemed  to  be  dissolved. 

Under  Section  31  (1)  of  the  1907  Act  the  Court 
(on  the  application  of  the  Liquidators  or  any  other 
person  who  appears  to  the  Court  to  be  interested) 
may^  after  the  return  before  mentioned  has  been 
made  to  the  Registrar^  make  an  order  deferring  the 
date  at  which  the  dissolution  is  to  take  effect  for 
such  time  as  seems  fit  to  the  Courts  but  such  order 
will  have  to  be  made  before  the  expiration  of  the 
three  months  Avhen  dissolution  would  result. 

This  power  will  prevent  a liquidation  from  being 
hurried  through  to  the  detriment  of  persons  other 
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than  the  Liquidator  who  are  interested^  and  a 
proper  administration  of  the  Company's  assets. 

Under  Section  31  (2)  of  the  1907  Act,  where  a 
Company  has  been  dissolved (including  apparently 
compulsory  liquidation  and  liquidation  under  super- 
vision as  well  as  voluntary  liquidation)  the  Court 
may  at  any  time  within  two  years  of  the  date  of  the 
dissolution  (on  application  by  the  Liquidators  or  by 
any  other  person  who  appears  to  the  Court  to  be  in- 
terested) make  an  order  declaring  the  dissolution  to 
have  been  void,  and  thereupon  such  proceedings 
may  be  taken  as  might  have  been  taken  if  the 
Company  had  not  been  dissolved. 

The  Court  under  this  Section  appears  to  have  the 
power  if  the  application  be  made  within  two  years  of 
the  dissolution,  to  open  up  the  dissolution  of  a Com- 
pany on  any  grounds  which  the  Court  deems  sufficient, 
and  not  only  on  the  ground  of  fraud. 

Under  Section  31  (3)  of  the  1907  Act  it  is  the  duty 
of  the  person  on  whose  application  the  order  deferring 
the  date  of  dissolution  [Section  31  (1)]  or  the  order 
making  void  the  dissolution  [Section  31  (2)]  was 
made  to  file  with  the  Eegistrar  within  seven  days 
an  office  copy  of  the  order.  In  default,  such  person 
is  liable  to  a penalty  of  not  exceeding  £5  a day 
whilst  the  default  continues. 
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THE  COMPANIES  ACT,  1900, 

With  the  substituted  clauses  of  the  Companies  Act,  1907, 
introduced  in  place  of  repealed  Sections. 

(63  64  Victoria,  Chapter  48.) 


An  Act  to  amend  the  Companies  Acts. 

8th  August,  1900. 

Be  it  enacted  by  the  Queen’s  most  Excellent  Majesty,  by 
and  with  the  advice  and  consent  of  the  Lords  Spiritual  and 
Temporal,  and  Commons,  in  this  present  Parliament 
assembled,  and  by  the  authority  of  the  same  as  follows  : — 


1.  Incorporation  and  Objects. 

1. — (1)  A certificate  of  incorporation  given  by  the  regis- 
trar in  respect  of  any  association  shall  be  conclusive 
evidence  that  all  the  requisitions  of  the  Companies  Acts 
in  respect  of  registration  and  of  matters  precedent  and  in- 
cidental thereto  have  been  complied  with,  and  that  the 
association  is  a company  authorised  to  be  registered  and 
duly  registered  under  the  Companies  Acts. 

(2)  A statutory  declaration  by  a solicitor  of  the  High 
Court  engaged  in  the  formation  of  the  company  or  by  a 
person  named  in  the  articles  of  association  as  a director  or 
secretary  of  the  company  of  compliance  with  all  or  any  of 
the  said  requisitions  shall  be  produced  to  the  registrar,  and 
the  registrar  may  accept  this  declaration  as  sufficient 
evidence  of  such  compliance. 

(3)  The  incorporation  of  a company  shall  take  effect  from 
the  date  of  incorporation  mentioned  in  the  certificate  of 
incorporation. 

(4)  This  section  applies  to  all  certificates  of  incorpora- 
tion, whether  given  before  or  after  the  passing  of  this  Act. 


58 


APPENDIX  (1900  ACT) 


2 Appointment  and  Qualification  of  Director. 

2. — (1)  A person  shall  not  be  capable  of  being  appointed 
director  of  a company  by  the  articles  of  association,  and 
shall  not  be  named  as  a director  or  proposed  director  of  a 
company  in  any  prospectus  issued  by  or  on  behalf  of  the 
company,  unless,  before  the  registration  of  the  articles  or 
the  publication  of  the  prospectus,  as  the  case  may  be,  he 
has  by  himself  or  his  agent  authorised  in  writing — 

{a)  signed  and  filed  with  the  registrar  a consent  in 
writing  to  act  as  such  director ; and 
(h)  either  signed  the  memorandum  of  association  for 
a number  of  shares  not  less  than  his  qualification 
(if  any),  or  signed  and  filed  with  the  registrar  a 
contract  in  writing  to  take  from  the  company 
and  pay  for  his  qualification  shares  (if  any). 

(2)  On  the  application  for  registration  of  the  memo- 
randum and  articles  of  association  of  a company,  the 
applicant  shall  deliver  to  the  registrar  a list  of  the  persons 
who  have  consented  to  be  directors  of  the  company,  and  if 
this  list  contains  the  name  of  any  person  who  has  not  so 
consented  the  applicant  shall  be  liable  to  a fine  not  exceed- 
ing fifty  pounds. 

(3)  Provided  that  this  section  shall  not  apply  to  a com- 
pany registered  before  the  commencement  of  this  Act,  [or 
to  a company  which  does  not  issue  any  invitation  to  the 
public  to  subscribe  for  its  shares,]  or  to  a prospectus  issued 
by  or  on  behalf  of  a company  after  the  expiration  of  one 
year  from  the  date  at  which  the  company  is  entitled  to 
commence  business. 

Note. — This  section  now  applies  to  a company  which  does 
not  issue  a prospectus.  See  Second  Schedule  to  Act 
of  1907. 

3 3. — (1)  Without  prejudice  to  the  restrictions  imposed  by 
the  last  foregoing  section,  it  shall  be  the  duty  of  every 
director  who  is  by  the  regulations  of  the  company  required 
to  hold  a specified  share  qualification,  and  who  is  not 
already  qualified  to  obtain  his  qualification  within  two 
months  after  his  appointment,  or  such  shorter  time  as  may 
be  fixed  by  the  regulations  of  the  company. 

(2)  The  ofiice  of  director  of  a company  shall  be  vacated 
if  the  director  does  not  within  two  months  from  the  date 
of  his  appointment,  or  within  such  shorter  time  as  may  be 
fixed  by  the  regulations  of  the  company,  obtain  his  quali- 
fication, or  if  after  the  expiration  of  such  period  or  shorter 
time  he  ceases  at  any  time  to  hold  his  qualification  : and  a 
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3 person  vacating  ofRce  under  this  section  shall  be  incapable 
of  being  re-appointed  director  of  the  company  until  he  has 
.obtained  his  qualification. 

By  section  thirty-four  of  the  Act  of  1907,  the  following- 
provision  shall  be  substituted  for  sub-section  three  of  section 
three  of  the  Companies  Act,  1900 : 

(3)  If  after  the  expiration  of  the  said  period  or  shorter 
time  any  unqualified  person  acts  as  a director  of  the  com- 
pany he  shall  be  liable  on  conviction  to  a fine  not  exceeding 
five  pounds  for  every  day  between  the  expiration  of  the 
said  period  or  shorter  time  and  the  last  day  on  which  it  is 
proved  that  he  acted  as  a director.'’^ 


4 Allotment, 

4. — (1)  No  allotment  shall  be  made  of  any  share  capital 
of  a company  offered  to  the  public  for  subscription,  unless 
the  following  conditions  have  been  complied  with,  namely — 

(а)  the  amount  (if  any)  fixed  by  the  memorandum  or 

articles  of  association  and  named  in  the  pros- 
pectus as  the  minimum  subscription  upon  which 
the  directors  may  proceed  to  allotment ; or 

(б)  if  no  amount  is  so  fixed  and  named,  then  the 

whole  amount  of  the  share  capital  so  offered  for 
subscription, 

has  been  subscribed,  and  the  sum  payable  on  application 
for  the  amount  so  fixed  and  named,  or  for  the  whole 
amount  offered  for  subscription,  has  been  paid  to  and 
received  by  the  company. 

(2)  The  amount  so  fixed  and  named  and  the  whole 
amount  aforesaid  shall  be  reckoned  exclusively  of  any 
amount  payable  otherwise  than  in  cash,  and  is  in  this  Act 
referred  to  as  the  minimum  subscription. 

(3)  The  amount  payable  on  application  on  each  share 
shall  not  be  less  than  five  per  cent,  of  the  nominal  amount 
of  the  share. 

(4)  If  the  conditions  aforesaid  have  not  been  complied 
with  on  the  expiration  of  forty  days  after  the  first  issue  of 
the  prospectus,  all  money  received  from  applicants  for 
shares  shall  be  forthwith  repaid  to  the  applicants  without 
interest,  and,  if  any  such  money  is  not  so  repaid  within 
forty- eight  days  after  the  issue  of  the  prospectus,  the 
directors  of  the  company  shall  be  jointly  and  severally 
liable  to  repay  that  money  with  interest  at  the  rate  of  five 
per  cent,  per  annum  from  the  expiration  of  the  forty-eight 
days : Provided  that  a director  shall  not  be  liable  if  he 
proves  that  the  loss  of  the  money  was  not  due  to  any  mis- 
conduct or  negligence  on  his  part. 
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4 (5)  Any  condition  requiring  or  binding  any  applicant  for 
shares  to  waive  compliance  with  any  requirement  of  this 
section  shall  be  void. 

(6)  This  section,  except  sub-section  three  thereof,  shall 
not  apply  to  any  allotment  of  shares  subsequent  to  the  first 
allotment  of  shares  offered  to  the  public  for  subscription. 

5 5. — (1)  An  allotment  made  by  a company  to  an  applicant 
in  contravention  of  the  foregoing  provisions  of  this  Act 
shall  be  voidable  at  the  instance  of  the  applicant  within 
one  month  after  the  holding  of  the  statutory  meeting 
of  the  company  and  not  later,  and  shall  be  so  voidable 
notwithstanding  that  the  company  is  in  course  of  being 
wound  up. 

(2)  If  any  director  of  a company  knowingly  contravenes 
or  permits  or  authorises  the  contravention  of  any  of  the 
foregoing  provisions  of  this  Act  with  respect  to  allotment  he 
shall  be  liable  to  compensate  the  company  and  the  allottee 
respectively  for  any  loss,  damages,  or  costs  which  the  com- 
pany or  the  allottee  may  have  sustained  or  incurred  there- 
by : Provided  that  proceedings  to  recover  such  loss, 
damages,  or  costs  shall  not  be  commenced  after  the  expira- 
tion of  two  years  from  the  date  of  the  allotment. 

Note. — See  section  1 (4)  of  1907  Act,  which  enacts  that 
the  above  section  shall  apply  as  if  section  1 (2) 
and  (3)  of  the  1907  Act  were  included  amongst  the 
foregoing  provisions  of  this  section. 

6 6.-(l)  A company  shall  not  commence  any  business  or 
exercise  any  borrowing  powers  unless  — 

(a)  shares  held  subject  to  the  payment  of  the  whole 

amount  thereof  in  cash  have  been  allotted  to  an 
amount  not  less  in  the  whole  than  the  minimum 
subscription ; and 

(b)  every  director  of  the  company  has  paid  to  the 

company  on  each  of  the  shares  taken  or  contracted 
to  be  taken  by  him,  and  for  which  he  is  liable  to 
pay  in  cash,  a proportion  equal  to  the  proportion 
payable  on  application  and  allotment  on  the 
shares  offered  for  public  subscription ; and 

(c)  there  has  been  filed  with  the  registrar  a statutory 

declaration  by  the  secretary  or  one  of  the 
directors,  in  the  prescribed  form,  that  the  afore- 
said conditions  have  been  complied  with. 

(d)  there  has  been  filed  with  the  registrar  a statement 

in  lieu  of  prospectus  (see  Second  Schedule  to 
1907  Act). 

(2)  The  Registrar  shall,  on  the  filing  of  this  statutory  de- 
claration, certify  that  the  company  is  entitled  to  commence 
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6 business,  and  that  certificate  shall  be  conclusive  evidence 
that  the  company  is  so  entitled. 

Note. — The  registrar  shall  not  give  the  certificate  men- 
tioned in  this  sub -section  unless  statement  in  lieu  of 
Prospectus  has  been  filed  (Second  Schedule  to  1907 
Act). 

(3)  Any  contract  made  by  a company  before  the  date  at 
which  it  is  entitled  to  commence  business  shall  be  pro- 
visional only,  and  shall  not  be  binding  on  the  company 
until  that  date,  and  on  that  date  it  shall  become  binding. 

By  section  four  of  the  Act  of  1907,  the  following  provision 
shall  be  substituted  for  sub-section  four  of  section  six  of 
the  Companies  Act,  1900  : 

(4)  Nothing  in  this  section  shall  prevent  the  simulta- 
neous offer  for  subscription  or  allotment  of  any  shares  and 
debentures,  or  the  receipt  of  any  money  payable  on  applica- 
tion for  debentures.'*^ 

(5)  If  any  company  commences  business  or  exercises 
borrowing  powers  in  contravention  of  this  section,  every 
person  who  is  responsible  for  the  contravention  shall,  with- 
out prejudice  to  any  other  liability,  be  liable  to  a fine  not 
exceeding  fifty  pounds  for  every  day  during  which  the  con- 
travention continues. 

(6)  Nothing  in  this  section  shall  apply  to  a company 
registered  before  the  commencement  of  this  Act. 

[(7)  This  section  shall  not  apply  to  any  company  where 
there  is  no  invitation  to  the  public  to  subscribe  for  its 
shares.] 

Note. — See  Second  Schedule  of  Act  of  1907.  The  above 
section  applies  to  a company  which  does  not  issue  a 
prospectus  inviting  public  subscription,  subject  to  the 
modifications  in  the  Second  Schedule  to  the  1907  Act. 
Reference  to  shares  offered  for  public  subscription 
shall  be  construed  (in  this  section)  as  a reference  to 
shares  payable  in  cash. 

7 7. — (1)  Whenever  a company  limited  by  shares  makes 
any  allotment  of  its  shares,  the  company  shall  within  one 
month  thereafter  file  with  the  registrar — 

(a)  a return  of  the  allotments,  stating  the  number 

and  nominal  amount  of  the  shares  comprised  in 
the  allotment,  the  names,  addresses,  and  descrip- 
tions of  the  allottees,  and  the  amount  (if  any) 
paid  or  due  and  payable  on  each  share ; and — 

(b)  in  the  case  of  shares  allotted  in  whole  or  in  part 

for  a consideration  other  than  cash,  a contract  in 
writing  constituting  the  title  of  the  allottee  to 
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such  allotment,  together  with  any  contract  of 
sale,  or  for  services  or  other  consideration  in 
respect  of  which  such  allotment  was  made,  such 
contracts  being  duly  stamped,  and  a return 
stating  the  number  and  nominal  amount  of 
shares  so  allotted,  the  extent  to  which  they  are 
to  be  treated  as  paid  up,  and  the  consideration 
for  which  they  have  been  allotted. 

Note. — See  section  six  of  1907  Act.  If  there  is  no  contract 
in  writing,  then  particulars  must  be  stamped  as 
contract  and  filed  within  the  same  period  and  sub- 
ject to  the  same  penalties  for  default. 

(2)  If  default  is  made  in  complying  with  the  require- 
ments of  this  section,  every  director,  manager,  secretary, 
or  other  officer  of  the  company,  who  is  knowingly  a party 
to  the  default,  shall  be  liable  to  a fine  not  exceeding  fifty 
pounds  for  every  day  during  which  the  default  continues. 

Note. — The  Court,  in  case  of  accidental  omission,  may 
extend  time  for  filing  [section  six  (4)  of  1907  Act]. 

8. — (1)  Upon  any  offer  of  shares  to  the  public  for  sub- 
scription, it  shall  be  lawful  for  a company  to  pay  a com- 
mission to  any  person  in  consideration  of  his  subscribing 
or  agreeing  to  subscribe,  whether  absolutely  or  condition- 
ally, for  any  shares  in  the  company,  or  procuring  or  agree- 
ing to  procure  subscriptions,  whether  absolute  or  con- 
ditional, for  any  shares  in  the  company,  if  the  payment  of 
the  commission  and  the  amount  or  rate  per  cent,  of  the 
commission  paid  or  agreed  to  be  paid  are  respectively 
authorised  by  the  articles  of  association  and  disclosed  in 
the  prospectus,  and  the  commission  paid  or  agreed  to  be 
paid  does  not  exceed  the  amount  or  rate  so  authorised. 

(2)  Save  as  aforesaid  no  company  shall  apply  any  of  its 
shares  or  capital  money  either  directly  or  indirectly  in  pay- 
ment of  any  commission,  discount,  or  allowance,  to  any 
person  in  consideration  of  his  subscribing  or  agreeing  to 
subscribe,  whether  absolutely  or  conditionally,  for  any 
shares  of  the  company,  or  procuring  or  agreeing  to  procure 
subscriptions,  whether  absolute  or  conditional,  for  any 
shares  in  the  company,  whether  the  shares  or  money  be  so 
applied  by  being  added  to  the  purchase-money  of  any 
property  acquired  by  the  company  or  to  the  contract  price 
of  any  work  to  be  executed  for  the  company,  or  the  money 
be  paid  out  of  the  nominal  purchase-money  or  contract 
price,  or  otherwise. 

(3)  But  nothing  in  this  section  shall  affect  the  power  of 
any  company  to  pay  such  brokerage  as  it  has  heretofore 
been  lawful  for  a company  to  pay. 
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Prospectus. 

9.  — (1)  Every  prospectus  issued  by  or  on  behalf  of  a 
company  or  in  relation  to  any  intended  company  shall  be 
dated,  and  that  date  shall,  unless  the  contrary  be  proved, 
be  taken  as  the  date  of  publication  of  the  prospectus. 

(2)  A copy  of  every  such  prospectus  shall  be  signed  by 
every  person  who  is  named  therein  as  a director  or  proposed 
director  of  the  company,  or  by  his  agent  authorised  in 
writing,  and  shall  be  filed  with  the  registrar  on  or  before 
the  date  of  its  publication. 

(3)  The  registrar  shall  not  register  any  prospectus  un- 
less it  is  so  dated  and  signed.  No  prospectus  shall  be 
issued  until  so  filed  for  registration,  and  every  Prospectus 
shall  state  on  the  face  of  it  that  it  has  been  so  filed. 

Note. — The  words  in  italics  in  the  next  Section  show  the 
additions  to  the  original  section  ten  of  the  1900  Act. 

2. — The  following  sub-section  shall  be  substituted  for 
subsection  one  of  section  ten  of  the  Companies  Act,  1900 : — 

" (1)  Every  prospectus  issued  by  or  on  behalf  of  a com- 
pany, or  by  or  on  behalf  of  any  person  who  is  or  has  been 
engaged  or  interested  in  the  formation  of  the  company, 
must  state — 

(a)  the  contents  of  the  memorandum  of  association, 
with  the  names,  descriptions,  and  addresses  of 
the  signatories,  and  the  number  of  shares  sub- 
scribed for  by  them  respectively ; and  the 
number  of  founders  or  management  or  deferred 
shares,  if  any,  and  the  nature  and  extent  of  the 
interest  of  the  holders  in  the  property  and 
profits  of  the  company  ; and 

(h)  the  number  of  shares,  if  any,  fixed  by  the  articles 
of  association  as  the  qualification  of  a director, 
and  any  provision  in  the  articles  of  association 
as  to  the  remuneration  of  the  directors ; and 

(c)  the  names,  descriptions,  and  addresses  of  the 

directors  or  proposed  directors  ; and 

(d)  the  minimum  subscription  on  which  the  directors 

may  proceed  to  allotment,  and  the  amount 
payable  on  application  and  allotment  on  each 
share  ; and  in  the  case  of  a second  or  subsequent 
offer  of  shares  the  amount  offered  for  subscrip- 
tion on  each  previous  allotment  made  within  the 
two  preceding  years,  and  the  amount  actually 
allotted ; and  the  amount,  if  any,  paid  on  such 
shares  ; and 
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(e)  the  number  and  amount  of  shares  and  debentures 
which  within  the  two  ^preceding  years  have  been 
issued,  or  agreed  to  be  issued,  as  fully  or  partly 
paid  up  otherwise  than  in  cash,  and  in  the  latter 
case  the  extent  to  which  they  are  so  paid  up, 
and  in  either  case  the  consideration  for  which 
such  shares  or  debentures  have  been  issued  or 
are  proposed  or  intended  to  be  issued  ; and 
(/)  the  names  and  addresses  of  the  vendors  of  any 
property  purchased  or  acquired  by  the  company, 
or  proposed  so  to  be  purchased  or  acquired,  which 
is  to  be  paid  for  wholly  or  partly  out  of  the  pro- 
ceeds of  the  issue  offered  for  subscription  by  the 
prospectus,  or  the  purchase  or  acquisition  of 
which  has  not  been  completed  at  the  date  of 
publication  of  the  prospectus,  and  the  amount 
payable  in  cash,  shares,  or  debentures  to  the 
vendor,  and,  where  there  is  more  than  one 
separate  vendor,  or  the  company  is  a sub- 
purchaser, the  amount  so  payable  to  each 
vendor  ; provided  that,  where  the  vendors  or  any 
of  them  are  a firm,  the  members  of  the  firm  shall 
not  be  treated  as  separate  vendors;  and 
{g)  the  amount  (if  any)  paid  or  payable  as  purchase 
money  in  cash,  shares,  or  debentures  of  any  such 
property  as  aforesaid,  specifying  the  amount  (if 
any)  payable  for  goodwill ; and 

(h)  the  amount  (if  any)  paid  within  the  two  preceding 

years  or  payable  as  commission  for  subscribing 
or  agreeing  to  subscribe,  or  procuring  or  agree- 
ing to  procure  subscriptions,  for  any  shares  in, 
or  debentures  of,  the  company,  or  the  rate  of  any 
such  commission ; provided  that  it  shall  not  be 
necessary  to  state  the  commission  payable  to  sub- 
underwriters ; and 

(i)  the  amount  or  estimated  amount  of  preliminary 

expenses ; and 

( j)  the  amount  paid  within  the  two  preceding  years  or 

intended  to  be  paid  to  any  promoter  and  the 
consideration  for  any  such  payment ; and 
(Jc)  the  dates  of  and  parties  to  every  material  contract, 
and  a reasonable  time  and  place  at  which  any 
material  contract  or  a copy  thereof  may  be 
inspected  : Provided  that  this  requirement  shall 
not  apply  to  a contract  entered  into  in  the 
ordinary  course  of  the  business  carried  on  or 
intended  to  be  carried  on  by  the  company,  or  to 
any  contract  entered  into  more  than  two  years 
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before  the  date  of  publication  of  the  prospectus  ; 
and 

(1)  the  names  and  addresses  of  the  auditors  (if  any) 
of  the  company  ; and 

(m)  full  particulars  of  the  nature  and  extent  of  the 
interest  (if  any)  of  every  director  in  the 
promotion  of,  or  in  the  property  proposed  to  be 
acquired  by,  the  company,  or,  where  the  interest 
of  such  a director  consists  in  being  a 'partner  in  a 
firm,  the  nature  and  extent  of  the  interest  of  the 
firm,  with  a statement  of  all  sums  paid  or  agreed 
to  be  paid  to  him  or  to  the  firm  in  cash  or  shares 
or  otherwise  by  any  person  either  to  induce  him 
to  become,  or  to  qualify  him  as,  a director,  or 
otherwise  for  services  rendered  by  him  or  by  the 
firm  in  connection  with  the  promotion  or  for- 
mation of  the  company ; and 

" (n)  Where  the  company  is  a company  having  shares  of 
more  than  one  class,  the  right  of  voting  at  meetings 
of  the  company  conferred  by  the  several  classes  of 
shares  respectively  f 

The  said  section  of  the  Companies  Act,  1900,  shall  not 
apply  to  a circular  or  notice  inviting  existing  members  or 
debenture  holders  of  the  company  to  subscribe  for  shares 
or  debentures  of  the  company,  whether  with  or  without  the 
right  to  renounce  in  favour  of  other  persons,  and  accord- 
ingly in  sub-section  four  of  that  section  for  the  words  for 
further  shares  or  debentures  there  shall  be  substituted 
the  words  for  shares  or  debentures  of  the  company, 
whether  with  or  without  the  right  to  renounce  in  favour 
“of  other  persons/'’ 

(2)  For  the  purposes  of  this  section  every  person  shall  be 
deemed  to  be  a vendor  who  has  entered  into  any  contract, 
absolute  or  conditional,  for  the  sale  or  purchase,  or  for  any 
option  of  purchase,  of  any  property  to  be  acquired  by  the 
company,  in  any  case  where — 

(a)  the  purchase -money  is  not  fully  paid  at  the  date 
of  publication  of  the  prospectus  ; or 

{b)  the  purchase-money  is  to  be  paid  or  satisfied 
wholly  or  in  part  out  of  the  proceeds  of  the 
issue  offered  for  subscription  by  the  prospectus ; 
or 

(c)  the  contract  depends  for  its  validity  or  fulfilment 
on  the  result  of  such  issue. 

(3)  Where  any  of  the  property  to  be  acquired  by  the 
Company  is  to  be  taken  on  lease,  this  section  shall  apply  as 
if  the  expression  “ vendor  included  the  lessor,  and  the 
expression  “ purchase-money included  the  consideration 
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10  for  the  lease,  and  the  expression  “ sub-purchaser  ” included 
a sub-lessee. 

(4)  This  section  shall  not  apply  to  a circular  or  notice 
inviting  existing  members  or  debenture  holders  of  a com- 
pany to  subscribe  for  [further]  shares  or  debentures,  of  the 
company,  whether  with  or  without  the  right  to  renounce  in 
favour  of  other  persons,  but,  subject  as  aforesaid,  this  section 
shall  apply  to  any  prospectus  whether  issued  on  or  with 
reference  to  the  formation  of  a company  or  subsequently  : 
Provided  that — 

(a)  The  requirements  as  to  the  memorandum  of  asso- 
ciation, and  the  qualification,  remuneration,  and 
interest  of  directors,  the  names,  descriptions,  and 
addresses  of  directors  or  proposed  directors,  and 
the  amount  or  estimated  amount  of  preliminary 
expenses,  shall  not  apply  in  the  case  of  a pro- 
spectus published  more  than  one  year  after  the 
date  at  which  the  company  is  entitled  to 
commence  business ; and 

[(b)  In  the  case  of  a prospectus  published  more  than 
one  year  after  the  date  at  which  the  company  is 
entitled  to  commence  business,  the  obligation  to 
disclose  all  material  contracts  shall  be  limited  to 
a period  of  two  years  immediately  preceding  the 
publication  of  the  prospectus.] 

Note. — The  words  in  square  brackets  have  been  repealed 
and  the  words  in  italics  added.  See  section  two  (2) 
and  two  (1)  (h)  and  (/),  and  the  fourth  schedule  to 
1907  Act. 

(5)  Any  condition  requiring  or  binding  any  applicant  for 
shares  or  debentures  to  waive  compliance  with  any  require- 
ment of  this  section,  or  purporting  to  affect  him  with  notice 
of  any  contract,  document,  or  matter  not  specifically 
referred  to  in  the  prospectus,  shall  be  void, 

(6)  Where  any  such  prospectus  as  is  mentioned  in  this 
section  is  published  as  a newspaper  advertisement,  it  shall 
not  be  necessary  to  specify  the  contents  of  the  memo- 
randum of  association  or  the  signatories  thereto,  and  the 
number  of  shares  subscribed  for  by  them. 

(7)  In  the  event  of  non-compliance  with  any  of  the 
requirements  of  this  section,  a director  or  other  person 
responsible  for  the  prospectus  shall  not  incur  any  liability 
by  reason  of  the  non-compliance,  if  he  proves  that — 

(a)  as  regards  any  matter  not  disclosed,  he  was  not 
cognisant  thereof ; or 

(h)  the  non-compliance  arose  from  an  honest  mistake  of 
fact  on  his  part. 
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Provided  that  in  the  event  of  non-compliance  with  the 
requirements  contained  in  paragraph  (m)  of  sub-section  (1) 
of  this  section  no  director  or  other  person  shall  incur  any 
liability  in  respect  of  such  non-compliance  unless  it  be 
proved  that  he  had  knowledge  of  the  matters  not  disclosed. 

(8)  Nothing  in  this  section  shall  limit  or  diminish  any 
liability  which  any  person  may  incur  under  the  general  law 
apart  from  this  section. 

11. — A company  shall  not  prior  to  the  statutory  meeting 
vary  the  terms  of  a contract  referred  to  in  the  prospectus, 
except  subject  to  the  approval  of  the  statutory  meeting. 

Note. — This  section  is  applicable  to  a company  which  does 
not  issue  a prospectus  (see  second  schedule  to  1907 
Act). 


Statutory  Meeting. 

12. — (1)  Every  company  limited  by  shares  and  registered 
after  the  commencement  of  this  Act  shall,  within  a period 
of  not  less  than  one  month  nor  more  than  three  months 
from  the  date  at  which  the  company  is  entitled  to  com- 
mence business,  hold  a general  meeting  of  the  members  of 
the  company,  which  shall  be  called  the  statutory  meeting. 

(2)  The  directors  shall,  at  least  seven  days  before  the 
day  on  which  the  meeting  is  held,  forward  to  every  mem- 
ber of  the  company  a report  certified  by  not  less  than  two 
directors  of  the  company,  or,  where  there  are  less  than  two 
directors,  by  the  sole  director  and  manager,  stating ; — 

(a)  the  total  number  of  shares  allotted,  distinguishing 
shares  allotted  as  fully  or  partly  paid  up  other- 
wise than  in  cash,  and  stating  in  the  case  of 
shares  partly  paid  up  the  extent  to  which  they 
are  so  paid  up,  and  in  either  case  the  consider- 
ation for  which  they  have  been  allotted  ; 

(h)  the  total  amount  of  cash  received  by  the  Company 
in  respect  of  such  shares,  distinguished  as  afore- 
said j 

(c)  an  abstract  of  the  receipts  and  payments  of  the 
company  on  capital  account  to  the  date  of  the 
report,  and  an  account  or  estimate  of  the  pre- 
liminary expenses  of  the  company ; 

Note. — The  form  of  this  abstract  is  varied  in  some  parti- 
culars by  section  22  (1)  of  the  1907  Act. 

Note. — Private  companies  need  not  forward  this  report 
(section  22  (2)  of  1907  Act). 
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12  {d)  the  names,  addresses,  and  descriptions  of  the 

directors,  auditors  (if  any),  manager  (if  any), 
and  secretary  of  the  company  ; and 
(e)  the  particulars  of  any  contract,  the  modification  of 
which  is  to  be  submitted  to  the  meeting  for  its 
approval,  together  with  the  particulars  of  the 
modification  or  proposed  modification. 

(3)  The  report  shall,  so  far  as  it  relates  to  the  shares 
allotted  by  the  company,  and  to  the  cash  received  in 
respect  of  such  shares,  and  to  the  receipts  and  payments  of 
the  company  on  capital  account,  be  certified  as  correct  by 
the  auditors,  if  any,  of  the  company. 

(4)  The  directors  shall  cause  a copy  of  the  report,  certi- 
fied as  by  this  section  required,  to  be  filed  Avith  the  regis- 
trar forthwith  after  the  sending  thereof  to  the  members  of 
the  company. 

Note. — Private  companies  need  not  file  this  report 
(section  22  (2)  of  1907  Act). 

(5)  The  Directors  shall  cause  a list  shoAving  the  names, 
descriptions,  and  addresses  of  the  members  of  the  company, 
and  the  number  of  shares  held  by  them  respectively,  to  be 
produced  at  the  commencement  of  the  meeting,  and  to 
remain  open  and  accessible  to  any  member  of  the  company 
during  the  contimiance  of  the  meeting. 

(6)  The  members  of  the  company  present  at  the  meeting 
shall  be  at  liberty  to  discuss  any  matter  relating  to  the 
formation  of  the  company,  or  arising  out  of  the  report, 
Avhether  previous  notice  has  been  given  or  not,  but  no  reso- 
lution of  which  notice  has  not  been  given  in  accordance 
with  the  articles  of  association  may  be  passed. 

(7)  The  meeting  may  adjourn  from  time  to  time,  and  at 
any  such  adjourned  meeting  any  resolution  of  which  notice 
has  been  given  in  accordance  with  the  articles  of  associa- 
tion, either  before  or  subsequently  to  the  former  meeting, 
may  be  passed,  and  the  adjourned  meeting  shall  have  the 
same  j)OAvers  as  an  original  meeting. 

(8)  If  default  is  made  in  filing  such  report  as  aforesaid 
or  in  holding  the  statutory  meeting,  then,  at  the  expira- 
tion of  fourteen  days  after  the  last  day  on  which  the  meet- 
ing ought  to  have  been  held,  any  shareholder  may  petition 
the  Court  for  the  winding  up  of  the  company,  and  upon  the 
hearing  of  the  petition  the  Court  may  either  direct  that  the 
company  be  wound  up,  or  give  directions  for  the  report 
being  filed  or  a meeting  being  held,  or  make  such  other 
order  as  may  be  just,  and  may  order  that  the  costs  of  the 
petition  be  paid  by  any  persons  Avho  in  the  opinion  of  the 
Court  are  responsible  for  the  default. 
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13. — (1)  Notwithstanding  anything  in  any  regulations  of 
a company,  the  directors  of  a company  shall,  on  the  requi- 
sition of  the  holders  of  not  less  than  one  tenth  of  the  issued 
capital  of  the  company  upon  which  all  calls  or  other  sums 
then  due  have  been  paid,  forthwith  proceed  to  convene  an 
extraordinary  general  meeting  of  the  company. 

(2)  The  requisition  must  state  the  objects  of  the  meeting, 
and  must  be  signed  by  the  requisitionists,  and  deposited  at 
the  office  of  the  company,  and  may  consist  of  several  docu- 
ments in  like  form  each  signed  by  one  or  more  requisi- 
tionists. 

(3)  If  the  directors  of  the  company  do  not  proceed  to 
cause  a meeting  to  be  held  within  twenty-one  days  from 
the  date  of  the  requisition  being  so  deposited,  the  requisi- 
tionists, or  a majority  of  them  in  value,  may  themselves 
convene  the  meeting,  but  any  meeting  so  convened  shall 
not  be  held  after  three  months  from  the  date  of  such 
deposit. 

(4)  If  at  any  such  meeting  a resolution  requiring  con- 
firmation at  another  meeting  is  passed,  the  directors  shall 
forthwith  convene  a further  extraordinary  general  meeting 
for  the  purpose  of  considering  the  resolution,  and,  if  thought 
fit,  of  confirming  it  as  a special  resolution ; and,  if  the 
directors  do  not  convene  the  meeting  within  seven  days 
from  the  date  of  the  passing  of  the  first  resolution,  the 
requisitionists,  or  a majority  of  them  in  value,  may  them- 
selves convene  the  meeting. 

(5)  Any  meeting  convened  under  this  section  by  the 
requisitionists  shall  be  convened  in  the  same  manner,  as 
nearly  as  possible,  as  that  in  which  meetings  are  to  be  con- 
vened by  directors. 


Mortgages  and  Charges. 

14. — (1)  Every  mortgage  or  charge  created  by  a company 
after  the  commencement  of  this  Act  and  being  either— 

[^Note. — This  is  section  10  of  the  Act  of  1907,  substituted 
for  section  14  of  the  1900  Act.] 

(a)  a mortgage  or  charge  for  the  purpose  of  securing 

any  issue  of  debentures  ; or 

(b)  a mortgage  or  charge  on  uncalled  capital  of  the 

company;  or 

(c)  a mortgage  or  charge  created  or  evidenced  by  an 

instrument  which,  if  executed  by  an  individual, 
would  require  registration  as  a bill  of  sale  ; or 
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(d)  a mortgage  or  charge  on  any  land,  wherever 

situate,  or  any  interest  therein ; or 

(e)  a mortgage  or  charge  on  any  book  debts  of  the 

company ; or 

Note. — (d)  and  (e)  were  not  in  the  Act  of  1900. 

(/)  a floating  charge  on  the  undertaking  or  property 
of  the  company, 

shall,  so  far  as  any  security  on  the  company's  property  or 
undertaking  is  thereby  conferred,  be  void  against  the  liqui- 
dator and  any  creditor  of  the  company,  unless  the  prescribed 
particulars  of  the  mortgage  or  charge,  together  with  the 
instrument  (if  any)  by  which  the  mortgage  or  charge  is 
created  or  evidenced,  are  delivered  to  or  received  by  the 
registrar  for  registration  in  manner  required  by  this  Act 
within  twenty-one  days  after  the  date  of  its  creation,  but 
without  prejudice  to  any  contract  or  obligation  for  repay- 
ment of  the  money  thereby  secured,  and  where  a mortgage 
or  charge  becomes  void  under  this  section  the  money  secured 
thereby  shall  immediately  become  payable : 

Provided  that — 

(i)  In  the  case  of  a mortgage  or  charge  created  out  of 

the  United  Kingdom  comprising  solely  property 
situate  outside  the  United  Kingdom,  the  delivery 
to  and  the  receipt  by  the  registrar  of  a copy  of 
the  instrument  by  which  the  mortgage  or  charge 
is  created  or  evidenced,  verifled  in  the  prescribed 
manner,  shall  have  the  same  effect  for  the  pur- 
poses of  this  section  as  the  delivery  and  receipt 
of  the  instrument  itself,  and  twenty* one  days 
after  the  date  on  which  the  instrument  or  copy 
could,  in  due  course  of  post,  and  if  despatched 
with  due  diligence,  have  been  received  in  the 
United  Kingdom,  shall  be  substituted  for  twenty- 
one  days  after  the  date  of  the  creation  of  the 
mortgage  or  charge,  as  the  time  within  which 
the  particulars  and  instrument  or  copy  are  to  be 
delivered  to  the  registrar  ; and 

(ii)  where  the  mortgage  or  charge  is  created  in  the 

United  Kingdom  but  comprises  property  outside 
the  United  Kingdom,  the  instrument  creating  or 
purporting  to  create  such  mortgage  or  charge 
may  be  sent  for  registration  notwithstanding 
that  further  proceedings  may  be  necessary  to 
make  such  mortgage  or  charge  valid  or  effectual 
according  to  the  law  of  the  country  in  which 
such  property  is  situate  ; and 
(hi)  where  a negotiable  instrument  has  been  given  to 
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secure  the  payment  of  any  book  debts  of  a com- 
pany, the  deposit  of  the  instrument  for  the 
purpose  of  securing  an  advance  to  the  company 
shall  not  for  the  purposes  of  this  section  be 
treated  as  a mortgage  or  charge  on  those  book 
debts ; 

(iv)  the  holding  of  debentures  entitling  the  holder  to 
a charge  on  land  shall  not  be  deemed  to  be  an 
interest  in  land. 

(2)  The  registrar  shall  keep,  with  respect  to  each  com- 
pany, a register  in  the  prescribed  form  of  all  such 
mortgages  and  charges  created  by  the  company  after  the 
commencement  of  this  act,  and  requiring  registration 
under  this  section,  and  shall,  on  payment  of  the  prescribed 
fee,  enter  in  the  register,  with  respect  to  every  such 
mortgage  or  charge,  the  date  of  creation,  the  amount 
secured  by  it,  short  particulars  of  the  property  mortgaged 
or  charged,  and  the  names  of  the  mortgagees  or  persons 
entitled  to  the  charge. 

(3)  Where  a series  of  debentures  containing,  or  giving 
by  reference  to  any  other  instrument,  any  charge  to  the 
benefit  of  which  the  debenture  holders  of  that  series  are 
entitled  pari  passu  is  created  by  a company,  it  shall  be 
sufficient  if  there  are  delivered  to  or  received  by  the 
registrar  within  twenty-one  days  after  the  execution  of  the 
deed  containing  the  charge,  or,  if  there  is  no  such  deed, 
after  the  first  issue  of  any  debentures  of  the  series  the 
following  particulars : 

(a)  the  total  amount  secured  by  the  whole  series  ; and 

(h)  the  dates  of  the  resolutions  authorising  the  issue 
of  the  series  and  the  date  of  the  covering  deed, 
if  any,  by  which  the  security  is  created  or 
defined ; and 

(c)  a general  description  of  the  property  charged  ; and 

(d)  the  names  of  the  trustees,  if  any,  for  the 

debenture  holders ; 

together  with  the  deed  containing  the  charge,  or,  if  there 
is  no  such  deed,  one  of  the  debentures  of  the  series,  and 
the  registrar  shall,  on  payment  of  the  prescribed  fee,  enter 
such  particulars  in  the  register ; 

Provided  that,  where  more  than  one  issue  is  made  of 
debentures  in  the  series,  there  shall  be  sent  to  the  registrar 
for  entry  on  the  register  particulars  of  the  date  and 
amount  of  each  issue,  but  an  omission  to  do  this  shall  not 
affect  the  validity  of  the  debentures  issued. 

(4)  Where  any  commission,  allowance,  or  discount  has 
been  paid  or  made,  either  directly  or  indirectly  by  the  com- 
pany to  any  person  in  consideration  of  his  subscribing  or 
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14  agreeing  to  subscribe,  whether  absolutely  or  conditionally, 
for  any  debentures  of  the  company,  or  procuring  or  agreeing 
to  procure  subscriptions,  whether  absolute  or  conditional, 
for  any  such  debentures,  the  particulars  required  for 
registration  under  this  section  shall  include  particulars  as 
to  the  amount  or  rate  per  cent,  of  the  commission,  discount, 
or  allowance  so  paid  or  made,  but  an  omission  to  do  this 
shall  not  affect  the  validity  of  the  debentures  issued : 

Provided  that  the  deposit  of  any  debentures  as  security 
for  any  debt  of  the  company  shall  not  for  the  purposes  of 
this  provision  be  treated  as  the  issue  of  the  debentures  at 
a discount. 

(5)  The  registrar  shall  give  a certificate  under  his  hand 
of  the  registration  of  any  mortgage  or  charge  registered  in 
pursuance  of  this  section,  stating  the  amount  thereby 
secured  (which  certificate  shall  be  conclusive  evidence  that 
the  requirements  of  this  section  as  to  registration  have 
been  complied  with),  and  the  company  shall  cause  a copy 
of  the  certificate  so  given  to  be  endorsed  on  every 
debenture  or  certificate  of  debenture  stock  which  is  issued 
by  the  company,  and  the  payment  of  which  is  secured  by 
the  mortgage  or  charge  so  registered  : 

Provided  that  nothing  in  this  sub-section  shall  be  con- 
strued as  requiring  a company  to  cause  a certificate  of 
registration  of  any  mortgage  or  charge  given  under  this 
section  to  be  endorsed  on  any  debenture  or  certificate  of 
debenture  stock  which  has  been  issued  by  the  company 
before  the  mortgage  or  charge  was  created. 

(6)  It  shall  be  the  duty  of  the  company  to  send  to  the 
registrar  for  registration  the  particulars  of  every  mortgage 
or  charge  created  by  the  company  and  of  the  issues  of 
debentures  of  a series  and  requiring  registration  under  this 
section,  but  registration  of  any  such  mortgage  or  charge 
may  be  effected  on  the  application  of  any  person  interested 
therein,  and,  if  the  company  fail  to  comply  with  the 
requirements  of  this  sub-section,  then,  unless  the  regis- 
tration has  been  effected  on  the  application  of  some  other 
person,  the  company,  and  every  director,  manager, 
secretary,  or  other  person  who  is  knowingly  a party  to  the 
default,  shall  on  conviction  be  liable  to  a fine  not  exceeding 
fifty  pounds  for  every  day  during  which  the  default 
continues. 

Where  the  registration  is  effected  on  the  application  of 
some  person  other  than  the  company,  that  person  shall  be 
entitled  to  recover  from  the  company  the  amount  of  any 
fees  properly  paid  by  him  to  the  registrar  on  the  regis- 
tration. 

(7)  The  register  kept,  in  pursuance  of  this  section,  of  the 
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14  mortg*ages  and  charges  of  each  company  shall  be  open  to 
inspection  by  any  person  on  payment  of  the  prescribed  fee, 
not  exceeding  one  shilling  for  each  inspection. 

(8)  Every  company  shall  cause  a copy  of  every  instrument 
creating  any  mortgage  or  charge  requiring  registration 
under  this  section  to  be  kept  at  the  registered  office  of  the 
company,  and  to  be  open  to  inspection  by  the  members  and 
creditors  of  the  company  in  like  manner  as  the  register  of 
mortgages  under  section  forty -three  of  the  Companies  Act, 
1862,  and  the  provisions  of  that  section  (including  the 
penal  provisions  thereof)  shall  apply  accordingly  : Provided 
that,  in  the  case  of  a series  of  uniform  debentures,  a copy 
of  one  such  debenture  shall  be  sufficient. 

(9)  Section  fourteen  of  the  Companies  Act,  1900,  is 
hereby  repealed. 

15  15. — A Judge  of  the  High  Court,  on  being  satisfied  that 
the  omission  to  register  a mortgage  or  charge  within  the 
time  required  by  this  Act,  or  the  omission  or  mis-statement 
of  any  particular  with  respect  to  any  such  mortgage  or 
charge,  was  accidental,  or  due  to  inadvertence  or  to  some 
other  sufficient  cause,  or  is  not  of  a nature  to  prejudice  the 
position  of  creditors  or  shareholders  of  the  company,  or 
that  on  other  grounds  it  is  just  and  equitable  to  grant  relief, 
may,  on  the  application  of  the  company  or  any  person  inter- 
ested, and  on  such  terms  and  conditions  as  seem  to  the 
Judge  just  and  expedient,  order  that  the  time  for  registra- 
tion be  extended,  or,  as  the  case  may  be,  that  the  omission 
or  mis-statement  be  rectified. 

16  16. — The  registrar  may,  on  evidence  being  given  to  his 
satisfaction  that  the  debt  for  which  any  registered  mortgage 
or  charge  was  given  has  been  paid  or  satisfied,  order  that  a 
memorandum  of  satisfaction  be  entered  on  the  register,  and 
shall  if  required  furnish  the  company  with  a copy  thereof. 

17  ]7. — The  registrar  shall  keep  a chronological  index  in 
the  prescribed  form  and  with  the  prescribed  particulars,  to 
the  mortgages  or  charges  registered  under  this  Act. 

18  18. — If  any  company  makes  default  in  complying  with 
the  requirements  of  this  Act  as  to  the  registration  of  any 
mortgage  or  charge  created  by  the  company,  the  company 
and  every  director,  manager,  and  other  officer  of  the  com- 
pany, who  knowingly  and  wilfully  authorised  or  permitted 
such  default  shall,  without  prejudice  to  any  other  liability, 
be  liable  on  summary  conviction  to  a fine  not  exceeding  one 
hundred  pounds  ; and  if  any  person  knowingly  and  wilfully 
authorises  or  permits  the  delivery  of  any  debenture  or 
certificate  of  debenture  stock  required  by  this  Act  to  be 
registered,  without  a copy  of  the  certificate  of  the  registrar 
being  endorsed  upon  it,  he  shall,  without  prejudice  to  any 
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18  other  liability,  be  liable  on  summary  conviction  to  a fine  not 
exceeding  one  hundred  pounds. 

19  Annual  Summary. 

19. — (1)  The  summary  mentioned  in  section  twenty-six 
of  the  Companies  Act,  1862,  shall  be  so  framed  as  to  dis- 
tinguish between  the  shares  issued  for  cash  and  the  shares 
issued  otherwise  than  for  cash  or  only  partly  for  cash,  and 
shall,  in  addition  to  the  particulars  required  by  that  sec- 
tion to  be  specified,  also  specify — 

(a)  the  total  amount  of  debt  due  from  the  company  in 
respect  of  all  mortgages  and  charges  which  re- 
quire registration  under  this  Act,  or  which  would 
require  such  registration  if  created  after  the 
commencement  of  this  Act ; and — 

(h)  the  names  and  addresses  of  the  persons  who  are 
the  directors  of  the  company  at  the  date  of  the 
summary. 

(2)  The  list  and  summary  mentioned  in  the  said  section 
twenty-six  must  be  signed  by  the  manager  or  by  the 
secretary  of  the  company. 

20  (^9). — Sections  forty-five  and  forty-six  of  the  Companies 
Act,  1862,  shall  apply  to  companies  having  a capital 
divided  into  shares,  and  the  words  and  not  having  a 

capital  divided  into  shares  ” in  those  sections  shall  be 
repealed. 

Note. — For  these  Sections  see  pages  103  and  104. 

21  Audit. 

21. — (1)  Every  company  shall  at  each  annual  general 
meeting  appoint  an  auditor  or  auditors  to  hold  office  until 
the  next  annual  general  meeting. 

(2)  If  an  appointment  of  auditors  is  not  made  at  an 
annual  general  meeting,  the  Board  of  Trade  may,  on  the 
application  of  any  member  of  the  company,  appoint  an 
auditor  of  the  company  for  the  current  year,  and  fix  the  re- 
muneration to  be  paid  to  him  by  the  company  for  his  services. 

(3)  A director  or  officer  of  the  company  shall  not  be 
capable  of  being  appointed  g^uditor  of  the  company. 

(4)  The  first  auditors  of  the  company  may  be  appointed 
by  the  directors  before  the  statutory  meeting,  and  if  so 
appointed  shall  hold  office  until  the  first  annual  general 
meeting,  unless  previously  removed  by  a resolution  of  the 
shareholders  in  general  meeting,  in  which  case  the  share- 
holders at  such  meeting  may  appoint  auditors. 

(5)  The  directors  of  a company  may  fill  any  casual 
vacancy  in  the  office  of  auditor,  but  while  any  such  vacancy 
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21  continues  the  surviving  or  continuing  auditor  or  auditors^ 
if  any,  may  act. 

22  22. — The  remuneration  of  the  auditors  of  a company 
shall  be  fixed  by  the  company  in  general  meeting,  except 
that  the  remuneration  of  any  auditors  appointed  before  the 
statutory  meeting,  or  to  fill  any  casual  vacancy,  may  be 
fixed  by  the  directors. 


23 


AudAtors  ; Balance  Sheet ; and  Reports. 

Note. — The  following  section  is  by  Section  19  of  the  1907 
Act  substituted  for  section  23  of  the  Companies  Act, 
1900.— 


"‘23. — (1)  Every  auditor  of  the  company  shall  have  a right 
of  access  at  all  times  to  the  books  and  accounts  and  vouchers 
of  the  company,  and  shall  be  entitled  to  require  from  the 
directors  and  ofiicers  of  the  company  such  information  and 
explanation  as  may  be  necessary  for  the  performance  of  the 
duties  of  the  auditors. 

“ (2)  The  auditors  shall  make  a report  to  the  share- 
holders on  the  accounts  examined  by  them,  and  on  every 
balance  sheet,  laid  before  the  company  in  general  meeting 
during  their  tenure  of  office,  and  the  report  shall  state — 

(<x)  whether  or  not  they  have  obtained  all  the  in- 
formation and  explanations  they  have  required ; 
and — 

“ (h)  whether,  in  their  opinion,  the  balance  sheet 
referred  to  in  the  report  is  properly  drawn  up  so 
as  to  exhibit  a true  and  correct  view  of  the  state 
of  the  company's  affairs  according  to  the  best  of 
their  information  and  the  explanations  given  to 
them,  and  as  shown  by  the  books  of  the  company. 

“ (3)  The  balance  sheet  shall  be  signed  on  behalf  of  the 
board  by  two  of  the  directors  of  the  company  or,  if  there  is 
only  one  director,  by  that  director,  and  the  auditors  report 
shall  be  attached  to  the  balance  sheet,  or  there  shall  be 
inserted  at  the  foot  of  the  balance  sheet  a reference  to  the 
report,  and  the  report  shall  be  read  before  the  company  in 
general  meeting,  and  shall  be  open  to  inspection  by  any 
shareholder,  who  shall  be  entitled  to  be  furnished  with  a 
copy  of  the  balance  sheet  and  auditor’s  report  at  a charge 
not  exceeding  sixpence  for  every  hundred  words. 

“ (4)  A person,  other  than  a retiring  auditor,  shall  not  be 
capable  of  being  appointed  auditor  at  an  annual  general 
meeting  unless  notice  of  an  intention  to  nominate  that 
person  to  the  office  of  auditor  has  been  given  by  a share- 
holder to  the  company  not  less  than  fourteen  days  before 
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23  the  animal  general  meeting,  and  the  company  shall  send  a 
copy  of  any  such  notice  to  the  retiring  auditor,  and  shall 
give  notice  thereof  to  the  shareholders,  either  by  advertise- 
ment or  in  any  other  mode  allowed  by  the  articles,  not  less 
than  seven  days  before  the  annual  general  meeting : Pro- 
vided that  if,  after  a notice  of  the  intention  to  nominate  an 
auditor  has  been  so  given,  an  annual  general  meeting  is 
called  for  a date  fourteen  days  or  less  after  that  notice  has 
been  given,  the  notice,  though  not  given  within  the  time 
required  by  this  provision,  shall  be  deemed  to  have  been 
properly  given  for  the  purposes  thereof,  and  the  notice  to 
be  sent  or  given  by  the  company  may,  instead  of  being  sent 
or  given  within  the  time  required  by  this  provision,  be  sent 
or  given  at  the  same  time  as  the  notice  of  the  general 
annual  meeting. 

(5)  If  any  copy  of  a balance  sheet  which  has  not  been 
signed  as  required  by  this  section  is  issued,  circulated,  or 
published,  or  if  any  copy  of  a balance  sheet  is  issued,  circu- 
lated, or  published,  without  either  having  a copy  of  the 
auditor’s  report  attached  thereto  or  containing  such  refe- 
rence to  that  report  as  is  required  by  this  section,  the 
company,  and  every  director,  manager,  secretary,  or  other 
officer  of  the  company  who  is  knowingly  a party  to  the 
default,  shall  on  conviction  be  liable  to  a fine  not  exceeding 
fifty  pounds.” 

24  Winding  up. 

24. — The  provisions  of  section  two  of  the  Joint  Stock 
Companies  Arrangement  Act,  1870,  shall  apply  not  only  as 
between  the  company  and  the  creditors,  or  any  class 
thereof,  but  as  between  the  company  and  the  members,  or 
any  class  thereof. 

25  25. — In  a voluntary  winding-up  an  application  under 
section  one  hundred  and  thirty-eight  of  the  Companies  Act, 
1862,  may  be  made  by  any  creditor  of  the  company. 


26  Defunct  Companies. 

26. — (1)  Where  a company  is  being  wound  up  and  the 
registrar  has  reasonable  cause  to  believe  that  no  liquidator 
is  acting,  or  that  the  affairs  of  the  company  are  fully 
wound  up,  and  the  returns  required  to  be  made  by  the 
liquidator  have  not  been  made  for  a period  of  six  con- 
secutive months  after  notice  by  the  registrar  demanding 
the  returns  has  been  sent  by  post  to  the  registered  address 
of  the  company,  or  to  the  liquidator  at  his  last  known  place 
of  business,  the  provisions  of  section  seven  of  the  Companies 
Act,  1880,  shall  apply  in  like  manner  as  if  the  registrar 
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26  had  not  within  one  month  after  sending  the  second  letter 
therein  mentioned  received  any  answer  thereto. 

(2)  In  sub-section  five  of  the  said  section  seven^  after  the 
words  or  member/^  in  each  place  where  they  occur,  shall 
be  inserted  the  words  or  creditor/^  and  in  the  same  sub- 
section, after  the  word  operation,”  the  words  or  other- 
wise ” shall  be  substituted  for  the  word  and.” 


27  Companies  limited  hy  Guarantee. 

27. — (1)  A company  limited  by  guarantee  shall  not  be 
capable  of  having  a capital  divided  into  shares,  unless  the 
memorandum  of  association  so  provides,  and  specifies  the 
amount  of  its  capital  (subject  to  increase  or  reduction  in 
accordance  with  the  Companies  Acts)  and  the  number  of 
shares  into  which  the  capital  is  divided. 

(2)  Every  provision  in  any  memorandum  or  articles  of 
association  or  resolution  of  a company  (whether  limited  by 
guarantee  or  otherwise)  purporting  to  divide  the  under- 
taking of  the  company  into  shares  or  interests  shall  for  the 
purposes  of  this  section  be  treated  as  a provision  for  a 
capital  divided  into  shares,  notwithstanding  that  the 
nominal  amount  or  number  of  the  shares  or  interests  is  not 
specified  thereby. 

• (3)  In  the  case  of  a company  limited  by  guarantee  and 

not  having  a capital  divided  into  shares,  every  provision  in 
the  memorandum  or  articles  of  association  or  in  any 
resolution  of  the  company  purporting  to  give  any  person  a 
right  to  participate  in  the  divisible  profits  of  the  company 
otherwise  than  as  a member  shall  be  void. 

(4)  This  section  shall  apply  only  to  companies  registered 
after  the  commencement  of  this  Act. 


23  False  Statements. 

28. — If  any  person  in  any  return,  report,  certificate, 
balance  sheet,  or  other  document,  required  by  or  for  the 
purposes  of  this  Act,  wilfully  makes  a statement  false  in 
any  material  particular,  knowing  it  to  be  false,  he  shall  be 
guilty  of  a misdemeanour,  and  shall  be  liable  on  conviction 
on  indictment  to  imprisonment  for  a term  not  exceeding 
two  years,  with  or  without  hard  labour,  and  on  summary 
conviction  to  imprisonment  for  a term  not  exceeding  four 
months,  Avith  or  Avithout  hard  labour,  and  in  either  case  to 
a fine  in  lieu  of  or  in  addition  to  such  imprisonment  as 
aforesaid:  Provided  that  the  fine  imposQd  on  summary 
conviction  shall  not  exceed  one  hundred  pounds. 
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29  Conversion  of  Stock  into  Shares. 

29.  — Every  company  limited  by  shares,  and  which  has  in 
pursuance  of  the  Companies  Act,  1862,  converted  any  por- 
tion of  its  shares  into  stock,  may  so  far  modify  the 
conditions  in  its  memorandum  of  association,  if  authorised 
to  do  so  by  its  articles  as  originally  framed  or  as  altered  by 
special  resolution  in  manner  provided  in  the  Companies 
Act,  1862,  as  to  reconvert  such  stock  into  paid-up  shares  of 
any  denomination. 

30  Supplemental. 

30.  — In  this  Act,  unless  the  context  otherwise  requires, — 

The  expression  Companies  Acts  means  the  Com- 
panies Act,  1862,  and  the  Acts  amending  the 
same  ; 

The  expression  company  means  a company  regis- 
tered under  the  Companies  Acts  ; 

The  expression  director  includes  any  person 
occupying  the  position  of  director,  by  whatever  name 
called ; 

The  expression  registered  means  registered  under 
the  Companies  Acts ; 

The  expression  prescribed  means  prescribed  by  the 
Board  of  Trade ; 

The  expression  “ prospectus  means  any  prospectus, 
notice,  circular,  advertisement,  or  other  invitation, 
offering  to  the  public  for  subscription  or  purchase 
any  shares  or  debentures  of  a company  : 

The  expression  debenture includes  debenture 
stock ; 

Other  expressions  have  the  same  meanings  as  in  the 
Companies  Act,  1862. 

31  31. — This  Act  shall,  except  as  otherwise  expressed,  apply 
to  every  company,  whether  formed  before  or  after  the 
commencement  of  this  Act. 

32  32. — The  Companies  (Winding-up)  Act,  1890,  and  this 
Act  shall  have  effect  as  part  of  the  Companies  Act,  1862 ; 
but  nothing  in  this  section  shall  be  construed  as  extend- 
ing the  Companies  (Winding-up)  Act,  1890,  to  Scotland  or 
Ireland. 

33  33. — (1)  Section  twenty -five  of  the  Companies  Act,  1867, 
and  the  other  enactments  mentioned  in  the  schedule  to  this 
Act,  to  the  extent  specified  in  the  third  column  of  that 
schedule  are  hereby  repealed. 

(2)  No  proceedings  under  section  twenty-five  of  the 
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33  Companies  Act,  1867,  shall  be  commenced  after  the  com- 
mencement of  this  Act. 

34  34. — This  Act  shall  apply  to  Scotland,  subject  to  the 
following*  provisions  and  modifications  : 

(1)  Solicitor  of  the  High  Court  shall  mean  enrolled 
law  agent ; 

(2)  The  provisions  of  this  Act  with  respect  to  the 

registration  of  mortgages  and  charges  shall  not 
apply  to  companies  registered  in  Scotland  ; 

(3)  All  prosecutions  for  offences  or  fines  shall  be  at  the 

instance  of  the  Lord  Advocate  or  a procurator 
fiscal  as  the  Lord  Advocate  may  direct. 

35  35. — This  Act  shall,  except  as  otherwise  expressed,  come 
into  operation  on  the  first  day  of  January  one  thousand 
nine  hundred  and  one. 

36  36. — This  Act  may  be  cited  as  the  Companies  Act,  1900, 
and  may  be  cited  with  the  Companies  Acts,  1862  to  1898. 


SCHEDULE. 
Enactments  Eepealed. 


Session  and 
chapter. 

Short  title. 

Extent  of  repeal. 

25  & 26  Viet., 

Tlie  Companies 

Section  eighteen  from  A 

0.  89 

Act,  1862 

certificate  to  the  end  of 
the  section. 

In  sections  forty-five  and 
forty- six,  the  words  ^^and 
not  having  a capital 
divided  into  shares.^"* 
Section  one  hundred  and 
ninety-two 

30  & 31  Viet., 

The  Companies 

Sections  twenty-five. 

c.  131 

Act,  1867 

thirty-eight  and  thirty- 
nine. 
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THE  COMPANIES  ACT,  1907. 

(7  Edward  VII,  Chapter  50.) 

An  Act  to  Amend  the  Companies  Acts,  1862  to  1900. 
28th  August,  1907. 

Be  it  enacted  by  the  King’s  most  Excellent  Majesty,  by 
and  with  the  advice  and  consent  of  the  Lords  Spiritual  and 
Temporal,  and  Commons,  in  this  present  Parliament  as- 
sembled, and  by  the  authority  of  the  same,  as  follows : — 


Prospectus  and  Allotment. 

1 1. — (1)  A company  which  does  not  issue  a prospectus  on 

or  with  reference  to  its  formation  shall  not  allot  any  of  its 
shares  or  debentures  unless  before  the  first  allotment  of 
either  shares  or  debentures  there  has  been  filed  with  the 
registrar  a statement  in  lieu  of  prospectus,  signed  by  every 
person  who  is  named  therein  as  a director  or  proposed 
director  of  the  company  or  by  his  agent  authorised  in 
writing,  in  the  form  and  containing  the  particulars  set  out 
in  the  First  Schedule  to  this  Act. 

(2)  Sections  two,  six,  and  eleven  of  the  Companies  Act, 
1900,  as  amended  by  this  Act,  shall  apply  to  companies 
which  do  not  issue  a prospectus  inviting  public  subscrip- 
tion of  their  shares,  subject  to  the  modifications  set  out  in 
the  Second  Schedule  to  this  Act. 

(3)  In  the  case  of  the  first  allotment  of  share  capital 
payable  in  cash  of  a company  which  does  not  issue  any 
invitation  to  the  public  to  subscribe  for  its  shares,  no  allot- 
ment shall  be  made  unless  the  minimum  subscription  (that 
is  to  say)  : — 

(a)  the  amount  (if  any)  fixed  by  the  memorandum  or 
articles  of  association  and  named  in  the  state- 
ment in  lieu  of  prospectus  as  the  minimum  sub- 
scription upon  which  the  directors  may  proceed 
to  allotment ; or 

(h)  if  no  amount  is  so  fixed  and  named,  then  the  whole 
amount  of  the  share  capital  other  than  that  issued 
or  agreed  to  be  issued  as  fully  or  partly  paid  up 
otherwise  than  in  cash. 
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lias  been  subscribed  and  an  amount  not  less  than  five  per 
cent,  of  the  nominal  amount  of  each  share  payable  in  cash 
has  been  paid  to  and  received  by  the  company. 

(4)  Section  five  of  the  Companies  Act,  1900,  shall  apply 
as  if  the  foregoing  provisions  of  this  section  were  included 
amongst  the  foregoing  provisions  of  that  Act  mentioned  in 
the  said  section  five. 

(5)  This  section  shall  not  apply  to  private  companies  as 
defined  by  this  Act,  or  to  any  company  which  has  allotted 
any  shares  or  debentures  before  the  commencement  of 
this  Act. 

[2  . — This  section  is  substituted  for  section  ten  of  the  Act 
of  1900  and  will  be  found  printed  with  that  Act  at  page 

63.] 

3. — If  a prospectus  is  issued  without  a copy  thereof  being 
filed  for  registration  as  required  by  section  nine  of  the 
Companies  Act,  1900,  the  company  and  every  person  who  is 
knowingly  a party  to  the  issue  of  the  prospectus  shall  on 
conviction  be  liable  to  a fine  not  exceeding  five  pounds  for 
every  day  from  the  date  of  the  issue  of  the  prospectus 
until  a copy  thereof  is  so  filed. 

[4. — This  section  is  substituted  for  section  6 (4)  of  the 
Act  of  1900,  and  will  be  found  printed  with  that  Act  at 
page  61.] 

5.  — (1)  Every  company  shall  within  two  months  after 
the  allotment  of  any  of  its  shares,  debentures,  or  debenture 
stock,  and  within  two  months  after  the  registration  of  the 
transfer  of  any  such  shares,  debentures,  or  debenture  stock, 
complete  and  have  ready  for  delivery  the  certificates  of  all 
shares,  the  debentures,  and  the  certificates  of  all  debenture 
stock  allotted  or  transferred,  unless  the  conditions  of  issue 
of  the  shares,  debentures,  or  debenture  stock  otherwise 
provide. 

(2)  If  default  is  made  in  complying  with  the  require- 
ments of  this  section,  the  company,  and  every  director, 
manager,  secretary,  and  other  ofiicer  of  the  company  who  is 
knoAvingly  a party  to  the  default,  shall  on  conviction  be 
liable  to  a fine  not  exceeding  five  pounds  for  every  day 
during  which  the  default  continues. 

6.  — (1)  Where  such  a contract  as  is  mentioned  in  para- 
graph (h)  of  subsection  (1)  of  section  seven  of  the  Com- 
panies Act,  1900,  is  not  reduced  to  writing,  the  company 
shall  within  the  time  limited  in  the  said  section  file  with 
the  registrar  the  prescribed  particulars  of  the  contract 
stamped  with  the  same  stamp  duty  as  would  have  been 
payable  if  the  contract  had  been  reduced  to  writing. 

(2)  Such  particulars  shall  be  deemed  to  be  an  instrument 
within  the  meaning  of  the  Stamp  Act,  1891,  and  the  regis- 
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6  trar  may,  as  a condition  of  filing  the  particulars,  require 
that  the  duty  payable  thereon  be  adjudicated  under  section 
twelve  of  that  Act. 

(3)  The  provisions  of  section  seven  of  the  Companies  Act, 
1900,  imposing  penalties  for  default  shall  apply  as  if  the 
requirement  of  this  section  were  a requirement  contained 
in  that  section. 

(4)  If  default  has  been  made  in  filing  with  the  registrar 
within  the  time  limited  by  section  seven  of  the  Companies 
Act,  1900,  any  document  required  to  be  filed  by  that  section 
or  this  section,  the  company,  or  any  person  liable  for  the 
default,  may  apply  to  the  court  for  relief,  and  the  court,  if 
satisfied  that  the  omission  to  file  the  document  was  acci- 
dental or  due  to  inadvertence  or  that  it  is  just  and  equitable 
to  grant  relief,  may  make  an  order  extending  the  time  for 
the  filing  of  the  document  for  such  period  as  the  court  may 
think  proper. 


7 Issue  of  Shares  at  a Discount  and.  Payment  of  Commissions. 

7. — The  total  amount  of  the  sums  paid  by  way  of  com- 
mission in  respect  of  any  shares  or  debentures  or  allowed  by 
way  of  discount  in  respect  of  any  debentures  shall  be 
stated  in  the  summary  made  under  section  twenty-six  of 
the  Companies  Act,  1862,  next  after  the  payment  of  the 
commission  or  the  allowance  of  the  discount,  and  the  total 
amount  thereof,  or  so  much  thereof  as  has  not  been  written 
off,  shall  be  stated  in  every  balance  sheet  until  the  whole 
amount  thereof  has  been  written  off. 

8 8. — (1)  For  removing  doubts  it  is  hereby  declared  that  a 
vendor  to,  promoter  of,  or  other  person  Avho  receives  pay- 
ment in  money  or  shares  from,  a company  has,  and  always 
has  had,  power  to  apply  any  part  of  the  money  or  shares  so 
received  in  payment  of  any  commission,  the  payment  of 
which,  if  made  directly  by  the  company,  would  have  been 
legal  under  section  eight  of  the  Companies  Act,  1900. 

(2)  The  said  section  shall  apply  in  cases  where  the  shares 
are  not  offered  to  the  public  for  subscription ; provided 
that  the  payment  of  the  commission  is  authorised  by  the 
articles  of  association  of  the  company,  and  that  the  amount 
or  rate  paid  or  agreed  to  be  paid  as  commission  is  disclosed 
in  the  statement  in  lieu  of  prospectus  or  in  a statement  in 
the  prescribed  form  verified  in  like  manner  as  a statement 
in  lieu  of  prospectus  and  filed  with  the  registrar,  and, 
where  a circular  or  notice,  not  being  a prospectus,  inviting 
subscriptions  for  the  shares  is  issued,  also  disclosed  in  that 
circular  or  notice. 
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Payment  of  Interest  out  of  Capital. 

9. — Where  any  shares  of  a company  are  issued  for  the 
purpose  of  raising  money  to  defray  the  expenses  of  the 
construction  of  any  works  or  buildings  or  the  provision  of 
any  plant  which  cannot  be  made  profitable  for  a lengthened 
period,  the  company  may  pay  interest  on  so  much  of  such 
share  capital  as  is  for  the  time  being  paid  up  for  the  period 
and  subject  to  the  conditions  and  restrictions  in  this 
section  mentioned,  and  may  charge  the  same  to  capital 
as  part  of  the  cost  of  construction  of  the  work,  building,  or 
plant : 

Provided  that — 

(1)  No  such  payment  shall  be  made  unless  the  same 

is  authorised  by  the  company’s  articles  of 
association  or  by  special  resolution  of  the 
company : 

(2)  No  such  payment,  whether  authorised  by  the 

articles  of  association  or  by  special  resolution, 
shall  be  made  without  the  previous  sanction 
of  the  Board  of  Trade  : 

(3)  Before  sanctioning  any  such  payment  the  Board 

of  Trade  may,  at  the  expense  of  the  company, 
appoint  a person  to  inquire  and  report  to  them 
as  to  the  circumstances  of  the  case,  and  may, 
before  making  the  appointment,  require  the 
company  to  give  security  for  payment  of  the 
costs  of  the  inquiry. 

(4)  The  payment  shall  be  made  only  for  such  period 

as  may  be  determined  by  the  Board  of  Trade ; 
and  such  period  shall  in  no  case  extend  beyond 
the  close  of  the  half  year  next  after  the  half  year 
during  which  the  works  or  buildings  have  been 
actually  completed  or  the  plant  provided : 

(5)  The  rate  of  interest  shall  in  no  case  exceed  four 

per  cent,  per  annum  or  such  lower  rate  as  may 
for  the  time  being  be  prescribed  by  Order  in 
Council  : 

(6)  The  payment  of  such  interest  shall  not  operate 

as  a reduction  of  the  amount  paid  up  on  the 
shares  in  respect  of  which  it  is  paid: 

(7)  The  accounts  of  the  company  shall  show  the  capital 

on  which,  and  the  rate  at  which,  interest  has 
been  paid  out  of  capital  during  the  period  to 
which  the  accounts  relate  : 
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(8)  Nothing  in  this  section  shall  affect  any  company 
to  which  the  Indian  Railways  Act,  1894,  as 
amended  by  any  subsequent  enactment,  applies. 

[10. — This  section  is  substituted  for  section  fourteen  of 
the  Act  of  1900,  and  will  be  found  printed  with  that  Act 
at  page  69.] 

11.  — (1)  If  any  person  obtains  an  order  for  the  appoint- 
ment of  a receiver  or  manager  of  the  property  of  a company, 
or  appoints  such  a receiver  or  manager  under  any  powers 
contained  in  any  instrument,  he  shall,  within  seven  days 
from  the  date  of  the  order  or  of  the  appointment  under  the 
powers  contained  in  the  instrument,  give  notice  of  the  fact 
to  the  registrar,  and  the  registrar  shall,  on  payment  of  the 
prescribed  fee,  enter  the  fact  on  the  register  of  mortgages 
and  charges. 

(2)  Where,  at  the  commencement  of  this  Act,  any  such 
receiver  or  manager  is  acting  under  an  order  or  appoint- 
ment made  before  the  commencement  of  this  Act,  the 
notice  shall  be  given  within  seven  days  after  the  commence- 
ment of  this  Act. 

(3)  If  any  person  makes  default  in  complying  with  the 
requirements  of  this  section  he  shall  on  conviction  be 
liable  to  a fine  not  exceeding  five  pounds  for  every  day 
during  which  the  default  continues. 

12.  — (1)  It  shall  be  the  duty  of  a company  within  three 
months  after  the  commencement  of  this  Act  to  send  to  the 
registrar  for  registration  a statement  of  the  total  amount 
outstanding  at  the  commencement  of  this  Act  of  the  debts 
of  the  company  secured  by  mortgages  or  charges  created 
before  the  commencement  of  this  Act,  which  under  the 
provisions  of  this  Act  would  have  required  registration  had 
they  been  created  after  the  commencement  of  this  Act, 
except  those  already  required  to  be  registered  under 
section  fourteen  of  the  Companies  Act,  1900,  and  the  regis- 
trar shall,  on  payment  of  the  prescribed  fee,  enter  those 
particulars  on  the  register  of  mortgages  and  charges : 

Provided  that  the  neglect  of  the  company  to  comply  with 
the  provisions  of  this  sub-section  shall  not  prejudice  the 
rights  under  any  such  mortgage  or  charge  of  any  person  in 
whose  favour  the  mortgage  or  charge  was  made. 

(2)  If  the  company  fail  to  comply  with  the  requirements 
of  this  section,  the  company,  and  every  director,  manager, 
secretary,  or  other  person  who  is  knowingly  a party  to  the 
default,  shall  on  conviction  be  liable  to  a fine  not  exceeding 
fifty  pounds  for  every  day  during  which  the  default  con- 
tinues. 

13.  — Where  a company  is  being  wound  up,  a fioating 
charge  on  the  undertaking  or  property  of  the  company 
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13  created  within  three  months  of  the  commencement  of  the 
winding  up  shall,  unless  it  is  proved  that  the  company 
immediately  after  the  creation  of  the  charge  was  solvent,  be 
invalid,  except  to  the  amount  of  any  cash  paid  to  the  com- 
pany at  the  time  of  or  subsequently  to  the  creation  of, 
and  in  consideration  for,  the  charge,  together  with  interest 
on  that  amount  at  the  rate  of  five  per  cent,  per  annum. 

14  14. — For  removing  doubts  it  is  hereby  declared  that  a 
condition  contained  in  any  debentures  or  in  any  deed  for 
securing  debentures,  whether  issued  or  executed  before  or 
after  the  passing  of  this  Act,  shall  not  be  invalid  by  reason 
only  that  thereby  the  debentures  are  made  irredeemable  or 
redeemable  only  on  the  happening  of  a contingency,  how- 
ever remote,  or  on  the  expiration  of  a period,  however 
long,  any  rule  of  equity  to  the  contrary  notwithstanding. 

15  15. — (1)  Where  either  before  or  after  the  passing  of  this 
Act  a company  has  redeemed  any  debentures  previously 
issued,  the  company,  unless  the  articles  of  association  of 
the  company  or  the  conditions  of  issue  expressly  otherwise 
provide,  or  unless  the  debentures  have  been  redeemed  in 
pursuance  of  any  obligation  on  the  company  so  to  do,  and 
not  being  an  obligation  enforceable  only  by  the  person  to 
whom  the  redeemed  debentures  were  issued,  or  his  assigns, 
shall  have  power,  and  shall  be  deemed  always  to  have  had 
power,  to  keep  the  debentures  alive  for  the  purposes  of  re- 
issue, and  where  a company  has  purported  to  exercise  such 
a power  the  company  shall  have  power,  and  shall  be  deemed 
always  to  have  had  power,  to  re-issue  the  debentures  either 
by  re-issuing  the  same  debentures  or  by  issuing  other 
debentures  in  their  place,  and  upon  such  a re-issue  the 
person  entitled  to  the  debentures  shall  have,  and  shall  be 
deemed  always  to  have  had,  the  same  rights  and  priorities 
as  if  the  debentures  had  not  previously  been  issued. 

(2)  Where  with  the  object  of  keeping  debentures  alive 
for  the  purpose  of  re-issue  they  have  either  before  or  after 
the  passing  of  this  Act  been  transferred  to  a nominee  of 
the  company,  a transfer  from  that  nominee  shall  be  deemed 
to  be  a re-issue  for  the  purposes  of  this  section. 

(3)  Where  a company  has  either  before  or  after  the 
passing  of  this  Act  deposited  any  of  its  debentures  to 
secure  advances  from  time  to  time  on  current  account  or 
otherwise,  the  debentures  shall  not  be  deemed  to  have  been 
redeemed  by  reason  only  of  the  account  of  the  company 
having  ceased  to  be  in  debit  whilst  the  debentures  remained 
so  deposited. 

(4)  The  re-issue  of  a debenture  or  the  issue  of  another 
debenture  in  its  place  under  this  section,  whether  made 
before  or  after  the  passing  of  this  Act,  shall  be  treated  as 
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15  the  issue  of  a new  debenture  for  the  purposes  of  stamp 
duty,  but  it  shall  not  be  so  treated  for  the  purposes  of  any 
provision  limiting  the  amount  or  number  of  debentures  to 
be  issued  : Provided  that  any  person  lending  money  on  the 
security  of  a debenture  re-issued  under  this  section  which 
appears  to  be  duly  stamped  may  give  the  debenture  in 
evidence  in  any  proceedings  for  enforcing  his  security  with- 
out payment  of  the  stamp  duty  or  any  penalty  in  respect 
thereof,  unless  he  had  notice  or,  but  for  his  negligence, 
might  have  discovered  that  the  debenture  was  not  duly 
stamped,  but  in  any  such  case  the  company  shall  be  liable 
to  pay  the  proper  stamp  duty  and  penalty. 

(5)  Nothing  in  this  section  shall  prejudice — 

(a)  the  operation  of  any  judgment  or  order  of  a 
court  of  competent  jurisdiction  pronounced  or 
made  before  the  seventh  day  of  March  one 
thousand  nine  hundred  and  seven  as  between 
the  parties  to  the  proceedings  in  which  the  judg- 
ment was  pronounced  or  the  order  made,  and  any 
appeal  from  any  such  judgment  or  order  shall  be 
decided  as  if  this  Act  had  not  been  passed  ; or 
(h)  any  power  to  issue  debentures  in  the  place  of  any 
debentures  paid  off  or  otherwise  satisfied  or  ex- 
tinguished reserved  to  a company  by  its  deben- 
tures or  the  securities  for  the  same. 

16  16. — A contract  with  a company  to  take  up  and  pay  for 
any  debentures  of  the  company  may  be  enforced  by  an 
order  for  specific  performance. 

17  17. — The  register  of  mortgages  required  by  section  forty- 
three  of  the  Companies  Act,  1862,  shall  be  open  to  inspection 
by  any  person  other  than  a creditor  or  member  of  the  com- 
pany on  payment  of  such  fee,  not  exceeding  one  shilling 
for  each  inspection,  as  may  be  fixed  by  regulations  of  the 
company,  and  that  section  shall  apply  accordingly. 

18  18. — (1)  Every  register  of  holders  of  debentures  of  a 
company  shall,  except  when  closed  in  accordance  with  the 
articles  of  the  company  during  such  period  or  periods  (not 
exceeding  in  the  whole  thirty  days  in  any  year)  as  may  be 
specified  in  the  articles,  be  open  to  the  inspection  of  the 
registered  holder  of  any  such  debentures,  and  of  any  holder 
of  shares  in  the  company,  but  subject  to  such  reasonable 
restrictions  as  the  company  may  in  general  meeting  impose, 
so  that  at  least  two  hours  in  each  day  are  appointed  for  in- 
spection, and  every  such  holder  may  require  a copy  of  such 
register  or  any  part  thereof  on  payment  of  sixpence  for 
every  one  hundred  words  required  to  be  copied. 

(2)  A copy  of  any  trust  deed  for  securing  any  issue  of 
debentures  shall  be  forwarded  to  every  holder  of  any  such 
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18  debentures  at  his  request  on  payment  in  the  case  of  a 
printed  trust  deed  of  the  sum  of  one  shilling  or  such  less 
sum  as  may  be  prescribed  by  the  company  for  such  copy, 
or,  where  the  trust  deed  has  not  been  printed,  on  payment 
of  sixpence  for  every  one  hundred  words  required  to  be 
copied. 

(3 ) If  inspection  is  refused,  or  a copy  is  refused  or  not 
forwarded,  the  company  shall  on  conviction  be  liable  to  a 
fine  not  exceeding  five  iDOunds,  and  to  a further  fine  not 
exceeding  two  pounds  for  every  day  during  which  the 
refusal  continues,  and  every  director,  manager,  secretary,  or 
other  officer  of  the  company  who  knowingly  authorises  or 
permits  such  refusal  shall  incur  the  like  liability. 

19  [19  . — This  section  is  substituted  for  section  twenty- three 
of  the  Act  of  1900  and  will  be  found  printed  with  that  Act 
at  page  75.] 

20  20. — In  the  case  of  companies  registered  in  Scotland  the 
summary  mentioned  in  section  twenty  six  of  the  Companies 
Act,  1862,  in  addition  to  the  particulars  required  to  be 
specified  by  that  section  and  by  section  nineteen  of  the 
Companies  Act,  1900,  shall  also  specify  the  total  amount  of 
debt  due  from  the  company  in  respect  of  all  mortgages  and 
charges,  which,  if  the  company  had  been  registered  in 
England,  would  be  required,  under  this  Act,  to  be  filed  for 
registration,  or  would  have  been  required  so  to  be  filed  if 
created  after  the  commencement  of  this  Act. 

21  21. — Every  company  required  to  forward  to  the  registrar 
a summary  under  section  twenty-six  of  the  Companies  Act, 
1862,  shall  include  in  that  summary  a statement,  made  up 
to  such  date  as  may  be  specified  in  the  statement,  in  the 
form  of  a balance  sheet,  audited  by  the  company’s  auditors, 
and  containing  a summary  of  its  capital,  its  liabilities,  and 
its  assets,  giving  such  particulars  as  will  disclose  the 
general  nature  of  such  liabilities  and  assets,  and  how  the 
values  of  the  fixed  assets  have  been  arrived  at,  but  the 
balance  sheet  need  not  include  a statement  of  profit  and 
loss : Provided  that  this  section  shall  not  apply  to  any 
private  company. 

22. — (1)  The  report  which  the  directors  are  required  by 
section  twelve  of  the  Companies  Act,  1900,  to  forward  to 
every  member  of  the  company  at  least  seven  days  before  the 
date  on  which  the  statutory  meeting  of  the  company  is  held 
shall  contain  an  abstract  of  the  receipts  of  the  company  on 
account  of  its  capital,  whether  from  shares  or  debentures, 
and  of  the  payments  made  thereout,  up  to  a date  within 
seven  days  of  the  date  of  the  report,  exhibiting  under 
distinctive  headings  the  receipts  of  the  company  from 
shares  and  debentures  and  other  sources,  the  payments 
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22  made  thereout,  and  particulars  concerning  the  balance 
remaining  in  hand,  and  an  account  or  estimate  of  the  pre- 
liminary expenses  of  the  company. 

(2)  A private  company  shall  not  be  required  to  forward 
or  to  file  the  report  required  under  section  twelve  of  the 
Companies  Act,  1900. 

23  23. — (1)  Holders  of  preference  shares  and  debentures  of 
a company  shall  have  the  same  right  to  receive  and  inspect 
the  balance  sheets  of  the  company  and  the  reports  of  the 
auditors  and  other  reports  as  are  possessed  by  the  holders 
of  ordinary  shares  in  the  company. 

(2)  This  section  shall  not  apply  to  a private  company  nor 
to  a company  registered  before  the  commencement  of  this 
Act. 

24  General  Meeting,  etc. 

24. — (1)  The  following  section  shall  be  substituted  for 
section  forty-nine  of  the  Companies  Act,  1862  : — 

A general  meeting  of  every  company  shall  be  held  once 
at  least  in  every  calendar  year,  and  not  more  than  fifteen 
months  after  the  holding  of  the  last  preceding  general 
meeting,  and,  if  not  so  held,  the  company,  and  every 
director,  manager,  secretary,  and  other  officer  of  the  com- 
pany who  is  knowingly  a party  to  the  default,  shall  on  con- 
viction be  liable  to  a fine  not  exceeding  fifty  pounds. 

(2)  When  default  has  been  made  in  holding  a meeting  of 
the  company  in  accordance  with  the  provisions  of  this 
section,  the  Court  may  on  the  application  of  any  member 
of  the  company  call  or  direct  the  calling  of  a general 
meeting  of  the  company. 

(3)  Any  company  which  is  a member  of  another  company 
may,  by  minute  of  the  directors,  authorise  any  of  its 
officials  or  any  other  person  to  act  as  its  representative  at 
any  meeting  of  the  latter  company,  and  such  representative 
shall  be  entitled  to  exercise  the  same  functions  on  behalf  of 
the  company  which  he  represents  as  if  he  had  been  an 
individual  shareholder. 

25  25. — A poll  may  be  demanded  at  a meeting  of  a company 
at  which  a special  resolution  is  submitted  to  be  passed  or 
confirmed  under  section  fifty-one  of  the  Companies  Act, 
1862,  if  demanded  by  three  persons  for  the  time  being 
entitled  according  to  the  articles  of  the  company  to  vote, 
unless  the  articles  of  the  company  require  a demand  by 
such  number  of  such  persons,  not  in  any  case  exceeding 
five,  as  may  be  specified  in  the  articles. 
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Winding  Up. 

26.  — The  liquidator  of  a company  being  wound  up  volun- 
tarily shall^  within  twenty-one  days  after  his  appointment, 
file  with  the  registrar  a notice  of  his  appointment  in  the 
prescribed  form,  and  if  any  liquidator  contravenes  this  pro- 
vision he  shall  on  conviction  be  liable  to  a fine  not  exceeding 
five  pounds  for  every  day  during  which  the  contravention 
continues. 

27.  — (1)  Every  liquidator  appointed  by  a company  in  a 
voluntary  winding  up  shall,  within  seven  days  from  his 
appointment,  send  notice  by  post  to  all  persons  who  appear 
to  him  to  be  creditors  of  the  company  that  a meeting  of  the 
creditors  of  the  company  will  be  held  on  a date,  not  being 
less  than  fourteen  days  nor  more  than  twenty-one  days 
after  his  appointment,  and  at  a place  and  hour  to  be 
specified  in  the  notice,  and  shall  also  advertise  notice  of 
the  meeting  once  in  the  ‘ Gazette  ^ and  once  at  least  in 
two  local  newspapers  circulating  in  the  district  where  the 
registered  office  or  principal  place  of  business  of  the  com- 
pany was  situate. 

(2)  At  the  meeting  to  be  held  in  pursuance  of  the  fore- 
going provisions  of  this  section  the  creditors  shall  determine 
whether  an  application  shall  be  made  to  the  court  for  the 
appointment  of  any  person  as  liquidator  in  the  place  of  or 
jointly  with  the  liquidator  appointed  by  the  company,  or 
for  the  appointment  of  a committee  of  inspection,  and,  if 
the  creditors  so  resolve,  an  application  may  be  made  ac- 
cordingly to  the  court  at  any  time,  not  later  than  fourteen 
days  after  the  date  of  the  meeting,  by  any  creditor  ap- 
pointed for  the  purpose  at  the  meeting. 

(3)  On  any  such  application  the  court  may  make  an 
order  either  for  the  removal  of  the  liquidator  appointed  by 
the  company  and  for  the  appointment  of  some  other  person 
as  liquidator  or  for  the  appointment  of  some  other  person 
to  act  as  liquidator  jointly  with  the  liquidator  appointed 
by  the  company,  or  for  the  appointment  of  a committee 
of  inspection  either  together  with  or  without  any  such 
appointment  of  a liquidator,  or  such  other  order  as,  having 
regard  to  the  interests  of  the  creditors  and  contributories 
of  the  company,  may  seem  just,  and  no  appeal  shall  lie 
from  an  order  of  the  court  upon  such  application. 

(4)  The  court  shall  make  such  order  as  to  the  costs  of  such 
application  as  it  may  think  fit,  and,  if  the  court  should  be 
of  opinion  that,  having  regard  to  the  interests  of  the 
creditors  in  the  liquidation,  there  were  reasonable  grounds 
for  the  application,  the  court  may  order  the  costs  of  such 
application  to  be  paid  out  of  the  assets  of  the  company 
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2 7 notwithstanding  that  such  application  is  dismissed  or  other- 
wise disposed  of  adversely  to  the  applicant. 

(5)  The  expression  ""  Gazette ''  in  this  section  means  in 
the  case  of  a company  registered  in  England  the  London 
Gazette,  in  the  case  of  a company  registered  in  Scotland 
the  Edinburgh  Gazette,  and  in  the  case  of  a Company 
registered  in  Ireland  the  Dublin  Gazette. 

28  28. — In  determining  whether  a company  is  unable  to  pay 
its  debts  within  the  meaning  of  section  eighty  of  the  Com- 
panies Act,  1802,  the  Court  shall  take  into  account  the 
contingent  and  prospective  liabilities  of  the  company,  and 
any  contingent  or  prospective  creditor  shall  be  a creditor 
entitled  to  present  a petition  for  winding  up  the  company 
under  section  eighty -two  of  that  Act : Provided  that  the 
Court  shall  not  give  a hearing  to  a petition  for  winding  up 
the  company  by  such  a creditor  until  such  security  for 
costs  has  been  given  as  the  Court  thinks  reasonable,  and 
until  a prima  facie  case  for  winding  up  has  been  established 
to  the  satisfaction  of  the  court. 

29  29. — An  order  to  wind  up  a company  shall  not  be  refused 
on  the  ground  only  that  the  assets  of  the  company  have 
been  mortgaged  to  an  amount  equal  to  or  in  excess  of  those 
assets,  or  that  the  company  has  no  assets. 

30  30. — In  the  Preferential  Payments  in  Bankruptcy  Act, 
1888,  and  the  Preferential  Payments  in  Bankruptcy 
(Ireland)  Act,  1889,  the  date  on  which  the  order  to  wind  up 
was  made  shall,  in  the  case  of  a company  ordered  to  be 
wound  up  compulsorily,  be  substituted  for  the  date  of  the 
commencement  of  the  winding  up  of  the  company  : 

Provided  that  this  provision  shall  not  apply  where  the 
order  is  made  with  respect  to  a company  which  before  the 
date  of  the  order  had  commenced  to  be  wound  up  volun- 
tarily. 

31  31. — (1)  Where  a company  has  been  wound  up  voluntarily 
and  the  return  made  by  the  liquidators  to  the  registrar 
under  section  one  hundred  amd  forty-three  of  the  Com- 
panies Act,  1862,  has  been  registered  in  accordance  with 
that  section,  the  Court  may,  on  the  application  of  the 
liquidators  or  of  any  other  person  who  appears  to  the  Court 
to  be  interested,  make  an  order  deferring  the  date  at  which 
the  dissolution  of  the  company  is  to  take  effect  for  such 
time  as  to  the  Court  seems  fit. 

(2)  Where  a company  has  been  dissolved,  the  court  may 
at  any  time  within  two  years  of  the  date  of  the  dissolution, 
on  an  application  being  made  for  the  purpose  by  the 
liquidators  of  the  company  or  by  any  other  person  who 
appears  to  the  Court  to  be  interested,  make  an  order,  upon 
such  terms  as  the  Court  thinks  fit,  declaring  the  dissolution 
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to  have  been  void,  and  thereupon  such  proceedings  may  be 
taken  as  might  have  been  taken  if  the  company  had  not 
been  dissolved. 

(3)  It  shall  be  the  duty  of  the  person  on  whose  appli- 
cation any  such  order  was  made,  within  seven  days  after 
the  making  of  the  order,  to  file  with  the  registrar  an  office 
copy  of  the  order,  and  if  such  person  fails  to  do  so  he  shall 
be  liable  on  conviction  to  a fine  not  exceeding  five  pounds 
for  every  day  during  which  the  default  continues. 

Directors. 

32.  — If  in  any  proceeding  against  a director  of  a company 
for  negligence  or  breach  of  trust  it  appears  to  a court  that 
the  director  is  or  may  be  liable  in  respect  of  the  negligence 
or  breach  of  trust,  but  has  acted  honestly  and  reasonably, 
and  ought  fairly  to  be  excused  for  the  negligence  or  breach 
of  trust,  the  court  may  relieve  him,  either  wholly  or  partly, 
from  his  liability  on  such  terms  as  the  court  may  think 
proper. 

33.  — A person  liable  to  make  any  payment  under  the 
provisions  of  the  Directors'*  Liability  Act,  1890,  shall  not  be 
entitled  to  recover  contribution  from  another  person  under 
section  five  of  that  Act  if  the  person  liable  to  make  the 
payment  was,  and  such  other  person  was  not,  guilty  of 
fraudulent  misrepresentation . 

[34.— This  section  is  substituted  for  section  three  (3)  of 
the  Companies  Act,  1900,  and  will  be  found  printed  with 
that  Act  at  page  59.] 

Requirements  as  to  Companies  established  outside  the 
United  Kingdom. 

35. — (1)  Every  company  incorporated  outside  the  United 
Kingdom  which  at  the  commencement  of  this  Act  has  a 
place  of  business  in  the  United  Kingdom,  and  every  such 
company  which  after  the  commencement  of  this  Act 
establishes  such  a place  of  business  within  the  United  King- 
dom, shall  within  three  months  from  the  commencement  of 
this  Act  or  within  one  month  from  the  establishment  of 
such  place  of  business,  as  the  'case  may  be,  file  with  the 
registrar — 

(a)  a certified  copy  of  the  charter,  statutes,  or  memo- 
randum and  articles  of  association,  of  the 
company,  or  other  instrument  constituting  or 
defining  the  constitution  of  the  company,  and, 
if  the  instrument  is  not  written  in  the  English 
language,  a certified  translation  thereof  ; 
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35  (h)  a list  of  the  directors  of  the  company  ; 

(c)  the  names  and  addresses  of  some  one  or  more 
persons  resident  in  the  United  Kingdom  author- 
ised to  accept  on  behalf  of  the  company  service 
of  process  and  any  notices  required  to  be  served 
on  the  company  ; 

and,  in  the  event  of  any  alteration  being  made  in  any  such 
instrument  or  in  the  directors  or  in  the  names  or  addresses 
of  any  such  persons  as  aforesaid,  the  company  shall  file  with 
the  registrar  a notice  of  the  alteration  within  such  time  as 
may  be  prescribed, 

(2)  Any  process  or  notice  required  to  be  served  on  the 
company  shall  be  sufficiently  served  if  addressed  to  any 
person  whose  name  has  been  so  filed  as  aforesaid  and  left  at 
or  sent  by  post  to  the  address  which  has  been  so  filed. 

(3)  Every  company  to  which  this  section  applies  shall  in 
every  year  file  with  the  registrar  such  a statement  of  its 
affairs  as  would,  if  it  were  a company  incorporated  in  the 
United  Kingdom  and  having  a capital  divided  into  shares, 
be  required  under  this  Act  to  be  included  in  the  annual 
summary. 

(4)  Every  company  to  which  this  section  applies,  and 
which  uses  the  word  Limited as  part  of  its  name  shall — 

(a)  in  every  prospectus  inviting  subscriptions  for  its 
shares  or  debentures  in  the  United  Kingdom 
state  the  country  in  which  the  company  is 
incorporated ; and 

(h)  conspicuously  exhibit  on  every  place  where  it  carries 
on  business  in  the  United  Kingdom  the  name  of 
the  company  and  the  country  in  which  the  com- 
pany is  incorporated ; and 

(c)  have  the  name  of  the  company  and  of  the  country 
in  which  the  company  is  incorporated  men- 
tioned in  legible  characters  in  all  bill-heads  and 
letter  paper,  and  in  all  notices,  advertisements, 
and  other  official  publications  of  the  company. 

(5)  If  any  company  to  which  this  section  applies  fails  to 
comply  with  any  of  the  requirements  of  this  section  the 
company,  and  every  officer  or  agent  of  the  company,  shall 
on  conviction  be  liable  to  a fine  not  exceeding  fifty  pounds, 
or,  in  the  case  of  a continuing  offence,  five  pounds  for  every 
day  during  which  the  failure  continues. 

(6)  For  the  purposes  of  this  section  the  expression 
certified  means  certified  in  the  prescribed  manner  to  be 

a true  copy  or  a correct  translation,  and  a share  transfer  or 
share  registration  office  shall  be  deemed  to  be  a place  of 
business  within  the  meaning  of  this  section. 

(7)  There  shall  be  paid  to  the  registrar  for  registering 
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35  any  document  required  by  this  section  to  be  filed  with  him 
a fee  of  five  shillings  or  such  smaller  fee  as  may  be 
prescribed. 


36  Miscellaneous. 

36. — Notwithstanding  anything  contained  in  the  statute 
of  the  Scots  Parliament  of  1696,  chapter  twenty-five, 
debentures  to  bearer  issued  in  Scotland  are  declared  to  be 
valid  and  binding  according  to  their  terms. 

37  37. — (1)  For  the  purposes  of  this  Act  the  expression 
private  company  means  a company  which  by  its 

articles — 

(a)  restricts  the  right  to  transfer  its  shares  ; and 

(b)  limits  the  number  of  its  members  (exclusive  of 

persons  who  are  in  the  employment  of  the  com- 
pany) to  fifty  ; and 

(c)  prohibits  any  invitation  to  the  public  to  subscribe 

for  any  shares  or  debentures  of  the  company. 

(2)  A private  company  may,  subject  to  anything  con- 
tained in  the  memorandum  or  articles  of  association  of  the 
company,  by  passing  a special  resolution  and  by  filing  with 
the  registrar  such  a statement  in  lieu  of  prospectus  as  the 
company,  if  a public  company,  would  under  the  provisions 
of  this  Act  have  had  to  file  before  allotting  any  of  its 
shares  or  debentures,  together  with  such  a statutory 
declaration  as  the  company,  if  a public  company,  would 
under  the  provisions  of  section  six  of  the  Companies  Act, 
1900,  have  had  to  file  before  commencing  business,  turn 
itself  into  a public  company. 

(3)  Where  two  or  more  persons  hold  one  or  more  shares 
in  a company  jointly,  they  shali,  for  the  purposes  of  this 
section,  be  treated  as  a single  member. 

(4)  Wherever  in  the  Companies  Acts  a minimum  of 
seven  members  is  required  only  two  members  shall  be 
required  in  the  case  of  a private  company. 

38  38. — The  Joint  Stock  Companies  Arrangement  Act,  1870, 
shall  apply  to  a company  which  is  not  in  the  course  of 
being  wound  up,  in  like  manner  as  it  applies  to  a company 
which  is  in  the  course  of  being  wound  up,  as  if  in  that  Act 
references  to  the  Court  having  jurisdiction  to  wind  up  the 
company  were  substituted  for  references  to  the  Court,  and 
references  to  the  liquidator  were  omitted  therefrom,  and 
references  to  the  company  were  substituted  for  references 
to  contributories  of  the  company. 

39  39. — (1)  A company  may  by  special  resolution  confirmed 
by  an  order  of  the  Court  modify  the  conditions  contained  in 
its  memorandum  of  association  so  as  to  re-organise  its 
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39  capital,  whether  by  the  consolidation  of  shares  of  different 
classes,  or  by  the  division  of  its  shares  into  shares  of 
different  classes ; Provided  always  that  no  preference  or 
special  privilege  attached  to  or  belonging  to  any  class  of 
shares  shall  be  interfered  with  except  by  a resolution 
passed  by  a majority  of  shareholders  of  that  class  , repre- 
senting three-fourths  of  the  capital  of  that  class  and 
confirmed  in  the  same  manner  as  a special  resolution  of  the 
company  is  required  to  be  confirmed,  and  every  resolution 
so  passed  shall  bind  all  shareholders  of  such  class. 

(2)  Where  an  order  is  made  under  this  section  an  office 
copy  thereof  shall  be  filed  with  the  registrar  within  seven 
days  after  the  making  of  the  order,  and  the  resolution  shall 
not  take  effect  until  such  a copy  has  been  so  filed. 

40  40. — Section  forty-four  of  the  Companies  Act,  1862,  shall 
not  apply  to  any  life  assurance  company  nor  any  other 
assurance  company  to  which  the  provisions  of  the  Life 
Assurance  Companies  Acts,  1870  to  1872,  as  to  the  annual 
statements  to  be  made  by  such  companies  apply,  with  or 
without  modification,  if  the  company  complies  wdth  those 
provisions. 

41  41. — Every  receiver  or  manager  of  the  property  of  a 
company  who  has  been  appointed  under  the  powers  con- 
tained in  any  instrument,  and  who  has  taken  possession, 
shall,  on  ceasing  to  act  as  such,  and  also  once  in  every  half 
year  while  he  remains  in  possession,  file  with  the  registrar 
an  abstract  in  the  prescribed  form  of  his  receipts  and  pay- 
ments during  the  period  to  which  the  abstract  relates,  and 
shall  also  on  ceasing  to  act  as  such  receiver  or  manager  file 
with  the  registrar  notice  to  that  effect,  which  notice  shall 
be  entered  by  the  registrar  on  the  register  of  mortgages 
and  charges,  and  every  such  receiver  or  manager  who  makes 
default  in  complying  with  the  provision  of  this  section 
within  the  prescribed  time  shall  be  liable  to  a fine  not 
exceeding  fifty  pounds. 

42  42. — A licence  granted  by  the  Board  of  Trade  under 
section  twenty-three  of  the  Companies  Act,  1867  (which 
relates  to  associations  formed  for  purposes  not  of  gain), 
may  at  any  time  be  revoked  by  the  Board  of  Trade, 
and  upon  revocation  the  registrar  shall  enter  the  word 

Limited  at  the  end  of  the  name  of  the  company  upon 
the  register,  and  the  company  shall  cease  to  enjoy  the 
exemptions  and  privileges  granted  by  that  section.  Before 
any  such  licence  is  revoked  under  this  section  the  Board 
of  Trade  shall  give  notice  in  writing  of  their  intention  to 
the  company,  and  shall  afford  the  company  an  opportunity 
of  being  heard  in  opposition  to  such  revocation. 

43  43. — T'or  removing  doubts  it  is  hereby  declared  that  the 
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Commonwealth  of  Australia  is  a colony  within  the  meaning* 
of  the  Comj)anies  (Colonial  Eegisters)  Act,  1883. 

44.  — Section  fifty- six,  sub-section  (2),  of  the  Companies 
Act,  1862,  shall  be  read  and  construed  as  if  the  words 
therein  “ one-fifth  part  had  been  one-tenth  part,” 

45.  — An  extraordinary  resolution  for  the  purposes  of  the 
Companies  Act,  1862,  and  this  Act,  means  a resolution 
which  is  passed  in  such  manner  as  would,  if  it  had  been 
confirmed  by  a subsequent  meeting,  have  constituted  a 
special  resolution,  and  section  fifty-three  of  the  Companies 
Act,  1862,  shall  apply  in  the  case  of  an  extraordinary 
resolution  in  like  manner  as  that  section  applies  in  the  case 
of  a special  resolution,  with  the  substitution  of  a reference 
to  the  date  of  the  passing  of  the  extraordinary  resolution 
for  the  reference  to  the  date  of  the  confirmation  of  the  special 
resolution. 

46.  — Any  writing  or  licence  which  under  the  Companies 
Acts,  1862  to  1900,  is  required  to  be  under  the  hand  of  one 
of  the  principal  secretaries  or  assistant  secretaries  of  the 
Board  of  Trade  may  be  under  the  hand  of  any  person 
authorised  in  that  behalf  by  the  President  of  the  Board 
of  Trade. 

47.  — The  Board  of  Trade  shall  cause  a general  annual 
report  of  matters  within  the  Companies  Acts,  1862  to 
1900,  and  this  Act  to  be  prepared  and  laid  before  both 
Houses  of  Parliament. 

48.  — If  any  person  or  persons  trade  or  carry  on  business 
under  any  name  or  title  of  which  Limited”  is  the  last 
word,  such  person  or  persons  shall,  unless  duly  incorporated 
with  limited  liability,  be  liable  to  a penalty  not  exceeding 
five  pounds  for  every  day  upon  which  such  name  or  title 
has  been  used. 

49.  — All  offences  under  the  Companies  Acts  made  punish- 
able by  any  penalty  may  be  prosecuted  under  the  Summary 
Jurisdiction  Acts. 

Note. — Section  sixty-five  of  the  Act  of  1862  is  repealed, 
and  this  section  takes  its  place  (see  Fourth  Schedule 
to  1907  Act). 

50.  — The  amendments  specified  in  the  Third  Schedule  to 
this  Act,  which  relate  to  minor  details,  shall  be  made  in  the 
Companies  Acts. 

51. — The  enactments  mentioned  in  the  Fourth  Schedule 
to  this  Act  are  hereby  repealed  to  the  extent  specified  in 
the  third  column  of  that  schedule. 

52.  — (1)  This  Act  may  be  cited  as  the  Companies  Act, 
1907,  and  the  Companies  Acts,  1862  to  1900,  and  this  Act 
may  be  cited  together  as  the  Companies  Acts,  1862  to  1907, 
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52  and  are  in  this  Act  referred  to  as  the  Companies  Acts,  and 
this  Act  shall  for  all  purposes  (including  its  application 
to  Scotland)  have  effect  as  part  of  the  Companies  Act, 
1900. 

(2)  In  this  Act  the  expression  the  court  ” when  used  in 
relation  to  a company  shall,  unless  the  context  otherwise 
requires,  mean  the  court  having  jurisdiction  under  the 
Companies  Acts,  1862  to  1900,  to  wind  up  the  company. 

(3)  The  provisions  of  this  Act  relating  to  perpetual 
debentures  and  the  power  of  a company  to  re-issue 
redeemed  debentures  in  certain  cases,  shall  come  into 
operation  on  the  passing  of  this  Act,  and  the  other  pro- 
visions of  this  Act  shall  come  into  operation  on  the  first 
day  of  July,  one  thousand  nine  hundred  and  eight. 


SCHEDULES. 

FIEST  SCHEDULE. 

The  Companies  Acts,  1862  to  19  . 

STATEMENT  IN  LIEU  OF  PROSPECTUS, 
filed  by 

Limited 

pursuant  to  section  of  the  Companies  Act,  1907. 

Presented  for  filing  by 


The  Companies  Acts,  1862  to  19  . 

LIMITED. 

STATEMENT  IN  LIEU  OF  PROSPECTUS. 


The  nominal  capital  of  the  com- 

pany   

£ 

Divided  into  .... 

Shares  of  £ each. 

3>  33  33 

Names,  descriptions,  and  ad- 

dresses of  directors  or  pro- 

posed directors 
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Minimum  subscription  (if  any) 
fixed  by  the  memorandum  or 
articles  of  association  on  which 
the  company  may  proceed  to 
allotment. 

Number  and  amount  of  shares 
and  debentures  agreed  to  be 
issued  as  fully  or  partly  paid- 
up  otherwise  than  in  cash. 

The  consideration  for  the  in- 
tended issue  of  such  shares 
and  debentures. 

1.  shares  of  £ Mly 

paid. 

2.  shares  upon  which  £ 
per  share  credited  as  paid. 

3.  debentures  £ 

4.  Consideration. 

Names  and  addresses  of  (a) 
vendors  of  property  purchased 
or  acquired,  or  proposed  to  be 
(h)  purchased  or  acquired  by 
the  company. 

Amount  (in  cash,  shares,  or  de- 
bentures) payable  to  each 
separate  vendor. 

Amount  (if  any)  paid  or  payable 
(in  cash  or  shares  or  deben- 
tures) for  any  such  property, 
specifying  amount  (if  any) 
paid  or  payable  for  goodwill. 

Total  purchase  price  . £ 
Cash . . . . £ 

Shares  . . . £ 

Debentures  . . £ 

Goodwill  . . . £ 

Amount  (if  any)  paid  or  payable 
as  commission  for  subscribing 
or  agreeing  to  subscribe  or 
procuring  or  agreeing  to  pro- 
cure subscriptions  for  any 
shares  or  debentures  in  the 
company,  or 

Eate  of  such  commission  . 

Amount  paid. 

„ payable. 

Eate  per  cent. 

(a)  For  definition  of  vendor,  see  section  ten  (2)  of  the  Companies 
Act,  1900,  as  amended  by  this  Act. 

(h)  See  section  ten  (3)  of  the  Companies  Act,  1900. 
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Estimated  amount  of  prelimin- 
ary expenses  .... 

£ 

Amount  paid  or  intended  to  be 
paid  to  any  |)romoter. 
Consideration  for  such  payment 

Name  of  promoter. 
Amount  £ 
Consideration : 

Dates  of,  and  parties  to  every 
material  contract  (other  than 
contracts  entered  into  in  the 
ordinary  course  of  the  busi- 
ness intended  to  be  carried  on 
by  the  company  or  entered 
into  more  than  two  years  be- 
fore the  filing  of  this  state- 
ment) . 

Time  and  place  at  which  such 
contracts  or  copies  thereof 
may  be  inspected. 

Names  and  addresses  of  the 
auditors  of  the  company  (if 
any). 


Full  particulars  of  the  nature 
and  extent  of  the  interest  of 
every  director  in  the  promo- 
tion of  or  in  the  property  pro- 
posed to  he  acquired  by  the 
company^  or,  where  the  interest 
of  such  a director  consists  in 
being  a partner  in  a firm,  the 
nature  and  extent  of  the  in- 
terest of  the  firm,  with  a state- 
ment of  all  sums  paid  or 
agreed  to  be  paid  to  him  or  to 
the  firm  in  cash  or  shares,  or 
otherwise,  by  any  person 
either  to  induce  him  to  be- 
come, or  to  qualify  him  as,  a 
director,  or  otherwise  for  ser- 
vices rendered  by  him  or  by 
the  firm  in  connection  with  the 
promotion  or  formation  of  the 
company. 
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Whether  the  articles  contain 
any  provisions  precluding 
holders  of  shares  or  deben- 
tures receiving  and  inspecting 
balance-sheets  or  reports  of 
the  auditors  or  other  reports. 


Nature  of  the  provisions. 


We  A.B.,  &c.  secretary  of  the 

company,  and  C.B.,  (A  Director  [or  Solicitor]  ) 

of  the  company  hereby  solemnly  and  sincerely  declare  that  the 
statements  above  contained  are  true  to  the  best  of  our  knowledge, 
information,  and  belief,  and  we  make  this  solemn  declaration 
conscientiously  believing  the  same  to  be  true,  and  by  virtue  of  the 
provisions  of  the  Statutory  Declarations  Act,  1835. 


SECOND  SCHEDULE. 

Modifications  of  Sections  2,  6,  and  11. 

Eeferences  to  a verified  statement  in  lieu  of  prospectus  and  the 
filing  thereof  shall  be  substituted  for  references  to  a prospectus 
and  the  publication  of  a prospectus. 

In  section  six  the  reference  to  shares  offered  for  public  sub- 
scription shall  be  construed  as  a reference  to  shares  payable 
in  cash. 

There  shall  be  added  to  sub-section  (1)  of  section  six  the  fol- 
lowing paragraph : — 

(d)  There  has  been  filed  with  the  registrar  a statement  in 
lieu  of  prospectus."*^ 

The  registrar  shall  not  give  such  a certificate  as  is  mentioned  in 
sub-section  (2)  of  section  six  unless  a statement  in  lieu  of  pros- 
pectus has  been  filed  with  him. 
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THIED  SCHEDULE. 


Miscellaneous  Amendments  of  Companies  Acts. 


Enactment  to  be  amended. 

Nature  of  amendment. 

Companies  Act,  1862 
(25  & 26  Viet., 

c.  89),  s.  28 

After  the  word  stock”  there  shall  be 
inserted  the  words  or  re -converted 
“ stock  into  shares.” 

After  the  word  conversion  ” there  shall 
be  inserted  the  words  " or  re-conversion.” 
After  the  word  converted”  there  shall 
be  inserted  the  words  or  the  stock  re- 
converted.” 

s.  32  . 

After  the  Avords  herein-before  mentioned  ” 
there  shall  be  inserted  the  Avords  ^*^or 
any  part  thereof.” 

After  the  word  sixpence  ” there  shall  be 
inserted  the  Avords  or  such  less  sum  as 
the  company  may  prescribe.” 

After  the  words  hundred  Avords  ” there 
shall  be  inserted  the  words  or  fractional 
part  thereof.” 

s.  143  . 

At  the  beginning  there  shall  be  inserted 
the  words  Within  one  Aveek  after  such 
meeting.” 

After  the  Avords  “the  same  Avas  held” 
there  shall  be  inserted  the  words  “ The 
“ registrar  on  receiving  such  return  shall 
“ forthwith  register  it.” 

Companies  Act,  1867 
(30  & 31  Viet., 

c.  131),  s.  16 

After  the  Avord  “paid”  there  shall  be 
inserted  the  Avords  “ or  (as  the  case  may 
“ be)  the  reduced  amount,  if  any,  Avhich 
“ is  to  be  deemed  to  have  been  paid.” 

Companies  Act,  1879 
(42  & 43  Viet., 

c.  76),  s.  5 

For  the  Avords  “ in  cases  Avhere  no  such 
“ increase  of  nominal  capital  may  be 
“ resolved  upon  ” there  shall  be  substi- 
tuted the  words  “ either  in  conjunction 
“witli  or  without  any  such  increase  of 
“ nominal  capital.” 

s.  7 

The  Avhole  section  except  the  proviso  to 
sub-section  (5)  to  be  repealed. 
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FOURTH  SCHEDULE. 


Enactments  Repealed. 


Session  and 
chapter. 


25  & 26  Viet., 
c.  89 


Short  title. 


The  Companies 
Act,  1862 


Extent  of  repeal. 


Section  forty-nine. 

In  section  fifty-one,  the  words 
by  at  least  five  members.'’’ 
Section  sixty-five. 

Section  one  hundred  and  twenty- 
nine,  from  “ For  the  purposes 
‘"of  this  Act”  to  the  end  of 
the  section. 


53  & 54  Viet., 
c.  63 


The  Companies 
(Winding-up) 
Act,  1890 


Sub-section  (2)  of  section  twenty- 
nine. 


63  & 64  Viet., 
c.  48 


The  Companies  In  sub-section  (3)  of  section  two. 
Act,  1900  the  words  “or  to  a company 

“ which  does  not  issue  any  in- 
“ vitation  to  the  public  to  sub- 
“ scribe  for  its  shares.” 

In  section  three,  sub-section  (3). 

In  section  six,  sub-section  (4) 
and  sub-section  (7)  except  so 
far  as  relates  to  companies 
registered  before  the  com- 
mencement of  this  Act. 

In  section  ten,  sub-section  (1) 
and  proviso  (b)  to  sub-section 
(4). 

In  sub-section  (2)  of  section 
twelve,  paragraph  (c). 

Section  fourteen. 

Section  twenty -three. 
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THE  MATERIAL  SECTIONS  OF  PREVIOUS  ACTS  WHICH 
ARE  ALTERED  OR  REFERRED  TO  IN  THE  ACTS  OF 
1900  AND  1907  OR  REFERRED  TO  IN  THE  FOREGOING 
PAGES. 

The  Companies  Act,  1862. 

18. — Upon  the  registration  of  the  memorandum  of  association, 
and  of  the  articles  of  association  in  cases  where  articles  of  associa- 
tion are  required  by  this  Act  or  by  the  desire  of  the  parties  to  be 
registered,  the  registrar  shall  certify  under  his  hand  that  the 
company  is  incorporated,  and  in  the  case  of  a limited  company 
that  the  company  is  limited.  The  subscribers  of  the  memorandum 
of  association,  together  with  such  other  persons  as  may  from  time 
to  time  become  members  of  the  company,  shall  thereupon  be  a 
body  corporate  by  the  name  contained  in  the  memorandum  of 
association,  capable  forthwith  of  exercising  all  the  functions  of  an 
incorporated  company,  and  having  perpetual  succession  and  a 
common  seal,  with  power  to  hold  lands,  but  with  such  liability  on 
the  part  of  the  members  to  contribute  to  the  assets  of  the  com- 
pany in  the  event  of  the  same  being  wound  up  as  is  hereinafter 
mentioned.  [A  certificate  of  the  incorporation  of  any  company 
given  by  the  registrar  shall  be  conclusive  evidence  that  all  the 
requisitions  of  this  Act  in  respect  of  registration  have  been  com- 
plied with.] 

Note. — The  words  in  brackets  are  now  repealed,  and  the  pro- 
visions of  this  section  relating  to  the  certificate  of  incorpor- 
ation are  repeated  in  and  amplified  by  section  one  of  Act  of 
1900. 

26. — Every  company  under  this  Act,  and  having  a capital 
divided  into  shares,  shall  make  once  at  least  in  every  year  a list 
of  all  persons  who  on  the  fourteenth  day  succeeding  the  day  on 
which  the  ordinary  general  meeting,  or  if  there  is  more  than  one 
ordinary  general  meeting  in  each  year  the  first  of  such  ordinary 
general  meetings,  is  held,  are  members  of  the  company,  and  such 
list  shall  state  the  names,  addresses,  and  occupations  of  all  the 
members  therein  mentioned,  and  the  number  of  shares  held  by 
each  of  them,  and  shall  contain  a summary  specifying  the 
following  particulars  : 

(1)  The  amount  of  the  capital  of  the  company,  and  the  num- 

ber of  shares  into  which  it  is  divided. 

(2)  The  number  of  shares  taken  from  the  commencement  of 

the  company  up  to  the  date  of  the  summary. 

(3)  The  amount  of  calls  made  on  each  share. 

(4)  The  total  amount  of  calls  received. 
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(5)  The  total  amount  of  calls  unpaid. 

(6)  The  total  amount  of  shares  forfeited. 

(7)  The  names,  addresses,  and  occupations  of  the  persons 

who  have  ceased  to  be  members  since  the  last  list 
was  made,  and  the  number  of  shares  held  by  each  of 
them. 

The  above  list  and  summary  shall  be  contained  in  a separate 
part  of  the  register,  and  shall  be  completed  within  seven  days 
after  such  fourteenth  day,  as  is  mentioned  in  this  section,  and  a 
copy  shall  forthwith  be  forwarded  to  the  Registrar  of  joint  stock 
companies. 

Note. — Section  nineteen  of  the  Act  of  1900  and  sections  seven 
and  twenty-one  of  the  1907  Act  add  further  requirements 
to  this  section. 

43. — Every  limited  company  under  this  Act  shall  keep  a register 
of  all  mortgages  and  charges  specifically  affecting  the  property  of 
the  company,  and  shall  enter  in  such  register  in  respect  of  each 
mortgage  or  charge  a short  description  of  the  property  mortgaged 
or  charged,  the  amount  of  charge  created,  and  the  names  of  the 
mortgagees  or  persons  entitled  to  such  charge  : if  any  property  of 
the  company  is  mortgaged  or  charged  without  such  entry  as 
aforesaid  being  made,  every  director,  manager,  or  other  officer  of 
the  company  who  knowingly  and  wilfully  authorises  or  permits 
the  omission  of  such  entry  shall  incur  a penalty  not  exceeding 
fifty  pounds : The  register  of  mortgages  required  by  this  section 
shall  be  open  to  the  inspection  of  any  creditor  or  member  of  the 
company  at  all  reasonable  times  ; and  if  such  inspection  is  refused, 
any  officer  of  the  company  refusing  the  same,  and  every  director 
and  manager  of  the  company  authorising  or  knowingly  and 
wilfully  permitting  such  refusal  shall  incur  a penalty  not  ex- 
ceeding five  pounds,  and  a further  penalty  not  exceeding  two 
pounds  for  every  day  during  which  such  refusal  continues ; and  in 
addition  to  the  above  penalty,  as  respects  companies  registered  in 
England  and  Ireland,  any  Judge  sitting  in  Chambers,  or  the  Yice- 
Warden  of  the  Stannaries  in  the  case  of  companies  subject  to  his 
jurisdiction,  may  by  order  compel  an  immediate  inspection  of  the 
register. 

Note. — This  section  remains  in  force  in  addition  to  section 
fourteen  of  the  1900  Act. 

45. — Every  company  under  this  Act  [and  not  having  a capital 
divided  into  shares]  shall  keep  at  its  registered  office  a register 
containing  the  names  and  addresses  and  the  occupations  of  its 
directors  or  managers,  and  shall  send  to  the  registrar  of  joint 
stock  companies  a copy  of  such  register,  and  shall  from  time  to 
time  notify  to  the  registrar  any  change  that  takes  place  in  such 
directors  or  managers. 
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46.  —If  any  company  under  this  Act  [and  not  having  a capital 
divided  into  shares]  makes  default  in  keeping  a register  of  its 
directors  or  managers,  or  in  sending  a copy  of  such  register  to  the 
registrar  in  compliance  with  the  foregoing  rules,  or  in  notifying 
to  the  registrar  any  change  that  takes  place  in  such  directors  or 
managers,  such  delinquent  company  shall  incur  a penalty  not 
exceeding  five  pounds  for  every  day  during  which  such  default 
continues,  and  every  director  and  manager  of  the  company  who 
shall  knowingly  and  wilfully  authorise  or  permit  such  default 
shall  incur  the  like  penalty. 

Note. — The  words  in  brackets  in  both  the  above  sections  are 
repealed  by  section  twenty  of  the  Act  of  1900. 

[49. — A general  meeting  of  every  company  under  this  Act  shall 
be  held  once  at  least  in  every  year.] 

Note. — This  section  is  now  repealed  and  section  twenty-four  of 
the  Act  of  1907  is  substituted  for  it. 

138. — Where  a company  is  being  wound  up  voluntarily,  the 
liquidators  or  any  contributory  of  the  company  may  apply  to  the 
court  in  England,  Ireland,  or  Scotland,  or  to  the  Lord  Ordinary 
on  the  bills  in  Scotland  in  time  of  vacation,  to  determine  any 
question  arising  in  the  matter  of  such  winding  up,  or  to  exercise, 
as  respects  the  enforcing  of  calls,  or  in  respect  of  any  other 
matter,  all  or  any  of  the  powers  which  the  court  might  exercise  if 
the  company  were  being  wound  up  by  the  court ; and  the  court  or 
Lord  Ordinary,  in  the  case  aforesaid,  if  satisfied  that  the  deter-” 
mination  of  such  question,  or  the  required  exercise  of  power,  will 
be  just  and  beneficial,  may  accede,  wholly  or  partially  to  such 
application,  on  such  terms  and  subject  to  such  conditions  as  the 
court  thinks  fit,  or  it  may  make  such  other  order,  or  interlocutor, 
or  decree  on  such  application  as  the  court  thinks  just. 

Note. — By  section  twenty-five  of  the  Act  of  1900  applications 
under  this  section  may  be  made  by  any  creditor. 

142. — As  soon  as  the  affairs  of  the  company  are  fully  wound  up 
the  liquidators  shall  make  up  an  account  showing  the  manner  in 
which  such  winding  up  has  been  conducted  and  the  property  of 
the  company  disposed  of ; and  thereupon  they  shall  call  a general 
meeting  of  the  company  for  the  purpose  of  having  the  account 
laid  before  them,  and  hearing  any  explanation  that  may  be  given 
by  the  liquidators  ; the  meeting  shall  be  called  by  advertisement 
specifying  the  time,  place,  and  object  of  such  meeting,  and  such 
advertisement  shall  be  published  one  month  at  least  previously  to 
the  meeting  as  respects  companies  registered  in  England  in  the 
London  Gazette,  and  as  respects  companies  registered  in  Scotland 
in  the  Edinburgh  Gazette,  and  as  respects  companies  legistered  in 
Ireland  in  the  Dublin  Gazette. 
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143. — Withm  one  week  after  such  meeting  the  liquidators  shall 
make  a return  to  the  registrar  of  such  meeting  having  been  held, 
and  of  the  date  at  which  the  same  was  held.  The  registrar  on 
receiving  such  return  shall  forthwith  register  it,  and  on  the  expira- 
tion of  three  months  from  the  date  of  the  registration  of  such 
return  the  company  shall  be  deemed  to  be  dissolved;  if  the 
liquidators  make  default  in  making  such  return  to  the  registrar, 
they  shall  incur  a penalty  not  exceeding  five  pounds  for  every  day 
during  which  such  default  continues. 

Note.  —The  words  in  italics  have  been  added  by  section  fifty  of 
the  Act  of  1907  and  the  third  schedule  to  that  Act. 

161. — Where  any  company  is  proposed  to  be  or  is  in  the  course 
of  being  wound  up  altogether  voluntarily,  and  the  whole  or  a por- 
tion of  its  business  or  property  is  proposed  to  be  transferred  or 
sold  to  another  company,  the  liquidators  of  the  first-mentioned 
company  may  with  the  sanction  of  a special  resolution  of  the 
company  by  |whoni  they  were  appointed,  conferring  either  a 
general  authority  on  the  liquidators,  or  an  authority  in  respect  of 
any  particular  arrangement,  receive  in  compensation  or  part  com- 
pensation for  such  transfer  or  sale  shares,  policies,  or  other  like 
interests  in  such  other  company,  for  the  purpose  of  distribution 
amongst  the  members  of  the  company  being  wound  up,  or  may 
enter  into  any  arrangement  whereby  the  members  of  the  company 
being  wound  up  may,  in  lieu  of  receiving  cash,  shares,  policies,  or 
other  like  interests,  or  in  addition  thereto,  participate  in  the 
profits  of  or  receive  any  other  benefit  from  the  purchasing  com- 
pany ; and  any  sale  made  or  arrangement  entered  into  by  the 
liquidators  in  pursuance  of  this  section  shall  be  binding  on  the 
members  of  the  company  being  wound  up ; subject  to  this  proviso, 
that  if  any  member  of  the  company  being  wound  up  who  has  not 
voted  in  favour  of  the  special  resolution  passed  by  the  company 
of  which  he  is  a member  at  either  of  the  meetings  held  for  passing 
the  same  expresses  his  dissent  from  any  such  special  resolution  in 
writing  addressed  to  the  liquidators,  or  one  of  them,  and  left  at 
the  registered  office  of  the  company  not  later  than  seven  days 
after  the  date  of  the  meeting  at  which  such  special  resolution  was 
passed,  such  dissentient  member  may  require  the  liquidators  to 
do  one  of  the  following  things  as  the  liquidators  may  prefer ; that 
is  to  say,  either  to  abstain  from  carrying  such  resolution  into 
effect,  or  to  purchase  the  interest  held  by  such  dissentient  mem- 
ber at  a price  to  be  determined  in  manner  hereinafter  mentioned, 
such  purchase  money  to  be  paid  before  the  company  is  dissolved, 
and  to  be  raised  by  the  liquidators  in  such  manner  as  may  be 
determined  by  special  resolution ; no  special  resolution  shall  be 
deemed  invalid  for  the  purposes  of  this  section  by  reason  that  it 
is  passed  antecedently  to  or  concurrently  with  any  resolution  for 
winding  up  the  company,  or  for  appointing  liquidators ; but  if  an 
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order  be  made  within  a year  for  winding  up  the  company  by  or 
subject  to  the  supervision  of  the  Court,  such  resolution  shall  not 
be  of  any  validity  unless  it  is  sanctioned  by  the  court. 

Note. — The  effect  of  this  section  is  alluded  to  on  page  51. 

[192. — A certilicate  of  incorporation  given  at  any  time  to  any 
company  registered  in  pursuance  of  this  Part  of  this  Act  shall  be 
conclusive  evidence  that  all  the  requisitions  herein  contained  in 
respect  of  registration  under  this  Act  have  been  complied  with, 
and  that  the  company  is  authorised  to  be  registered  under  this 
Act  have  been  complied  with,  and  that  the  company  is  authorised 
to  be  registered  under  this  Act  as  a limited  or  unlimited  company, 
as  the  case  may  be,  and  the  date  of  incorporation  mentioned  in 
such  certificate  shall  be  deemed  to  be  the  date  at  which  the  com- 
pany is  incorporated  under  this  Act.] 

Note. — The  whole  section  is  repealed.  The  provisions  of  this 
section,  which  relate  to  the  certificate  of  incorporation,  are 
re-enacted  in  fuller  form  in  section  one  of  the  Act  of  1900. 


The  Companies  Act,  1867. 

[25. — Every  share  in  any  company  shall  be  deemed  and  taken 
to  have  been  issued  and  to  be  held  subject  to  the  payment  of  the 
whole  amount  thereof  in  cash,  unless  the  same  shall  have  been 
otherwise  determined  by  a contract  duly  made  in  writing,  and 
filed  with  the  registrar  of  joint  stock  companies  at  or  before  the 
issue  of  such  shares,  j 

Note. — The  whole  section  is  repealed.  It  is  re-enacted  in  fuller 
form  in  section  seven  (b)  of  the  Act  of  1900. 

[38.— Every  prospectus  of  a company,  and  every  notice  inviting 
persons  to  subscribe  for  shares  in  any  joint  stock  company,  shall 
specify  the  dates  and  the  names  of  the  parties  to  any  contract 
entered  into  by  the  company,  or  the  promoters,  directors,  or 
trustees  thereof,  before  the  issue  of  such  prospectus  or  notice, 
whether  subject  to  adoption  by  the  directors  of  the  company 
or  otherwise ; and  any  prospectus  or  notice  not  specifying  the 
same  shall  be  deemed  fraudulent  on  the  part  of  the  promoters, 
directors,  and  officers  of  the  company  knowingly  issuing  the  same, 
as  regards  any  person  taking  shares  in  the  company  on  the  faith 
of  such  prospectus,  unless  he  shall  have  had  notice  of  such 
contract.] 

Note. — The  whole  section  is  repealed.  It  is  re-enacted  in  fuller 
form  in  section  ten  of  the  Act  of  1900. 

[39. — Every  company  formed  under  the  principal  Act  after  the 
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commencement  of  this  Act  shall  hold  a general  meeting  within 
four  months  after  its  memorandum  of  association  is  registered ; 
and  if  such  meeting  is  not  held  the  company  shall  be  liable  to 
a penalty  not  exceeding  five  pounds  a day  for  every  day  after 
the  expiration  of  such  four  months  until  the  meeting  is  held; 
and  every  director  or  manager  of  the  company,  and  every 
subscriber  of  the  memorandum  of  association  who  knowingly 
authorises  or  permits  such  default  shall  be  liable  to  the  same 
penalty.] 

Note. — The  whole  section  is  repealed.  It  is  re-enacted  in  fuller 
form  in  section  twelve  of  the  Act  of  1900. 


The  Companies  Arrangement  Act,  1870. 

2. — Where  any  compromise  or  arrangement  shall  be  proposed 
between  a company  which  is,  at  the  time  of  the  passing  of  this 
Act  or  afterwards,  in  the  course  of  being  wound  up,  either  volun- 
tarily or  by  or  under  the  supervision  of  the  court,  under  the 
Companies  Acts  1862  and  1867,  or  either  of  them,  and  the 
creditors  of  any  such  company,  or  any  class  of  such  creditors,  it 
shall  be  lawful  for  the  court,  in  addition  to  any  other  of  its 
powers,  on  the  application  in  a summary  way  of  any  creditor  or 
liquidator,  to  order  that  a meeting  of  such  creditors,  or  class  of 
creditors,  shall  be  summoned  in  such  manner  as  the  court  shall 
direct;  and  if  a majority  in  number  representing  three-fourths 
in  value  of  such  creditors,  or  class  of  creditors,  present  either  in 
person  or  by  proxy  at  such  meeting  shall  agree  to  any  arrange- 
ment or  compromise,  such  arrangement  or  compromise  shall,  if 
sanctioned  by  an  order  of  the  Court,  be  binding  on  all  such 
creditors  or  class  of  creditors,  as  the  case  may  be,  and  also  on 
the  liquidator  and  contributories  of  the  said  company. 

Note. — The  operation  of  this  section  is  enlarged  by  section 
twenty-four  of  the  1900  Act,  and  by  section  thirty- 
eight  of  the  1907  Act. 

The  Companies  Act,  1880. 

7. — (5)  If  any  company  or  member  or  creditor  thereof  feels 
aggrieved  by  the  name  of  such  company  having  been  struck  off 
the  register,  in  pursuance  of  this  section,  the  company,  or  mem- 
ber, or  creditor  may  apply  to  the  Superior  Court  in  which  the 
company  is  liable  to  be  wound  up,  and  such  court,  if  satisfied  that 
the  company  was  at  the  time  of  the  striking  off  carrying  on 
business  or  in  operation  or  otherwise  that  it  is  just  so  to  do,  may 
order  the  name  of  the  company  to  be  restored  to  the  register,  and 
thereupon  the  company  shall  be  deemed  to  have  continued  in 
existence  as  if  the  name  thereof  had  never  been  struck  off,  and  the 
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court  may,  by  the  order,  give  such  directions  and  make  such  pro- 
visions as  seem  just  for  placing  the  company  and  all  other  persons 
in  the  same  position  as  nearly  as  may  be  as  if  the  name  of  the 
company  had  never  been  struck  off. 

Note. — The  words  in  italics  have  been  added  by  section  twenty- 
six  (2)  of  the  1900  Act. 


The  Companies  (Winding  up)  Act,  1890. 

[29. — (2)  The  Board  of  Trade  shall  also  cause  a general  annual 
report  of  all  matters,  judicial  and  financial,  within  this  Act  to  be 
prepared  and  laid  before  both  Houses  of  Parliament.] 

Note. — This  section  is  repealed  and  by  section  forty-seven  of  the 
1907  Act  the  report  of  the  Board  of  Trade  is  to  be  a general 
annual  report  of  matters  “ within  the  Companies  Acts, 
1862  to  1900.^^ 
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Accounts  {See  Auditors) 

Advertisement  of  Prospectus  66 
Agent — 

of  Foreign  or  Colonial  Companies  91,  92 
Allottee  of  Shares — 

Contract  constituting  title  of  12,  61 
Damages  for  irregular  allotment  11,  26,  60 
Eepudiation  of  allotment  by  26,  60 
Allotment — 

of  debentures.  Restrictions  on  41,  60 
minimum  subscription  3,  59 
shares  3,  59  {See  Minimum  Subscription) 
Directors'  liability  for  11,  60 
fully  or  partly  paid  12,  61 
Repudiation  of  26,  60 
Requirements  on  11,  12,  61,  62 
Restrictions  on  3,  59,  60 
returns  to  be  filed  12,  62 
subsequent  to  the  first  60 
Alteration — 

of  rights  of  shareholders  51,  76 
Annual  General  Meeting  (^ee  Meeting) 
Annual  Returns  {See  Summary,  Annual) 
Annual  Summary  {See  Summary,  Annual) 


no 
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Applicant  for  Shares — 

Interest  on  application  moneys  59 
Eights  of  shareholders  on  irregular  allotment  26,  60 
Application  Moneys  for  Shares — 

Amount  of  3,  59 
Eeturn  of  10,  59 
Appointment — 

of  auditors  30,  31  (See  Auditors) 
directors  7,  8,  58  (See  Directors) 

Arrangements — 

with  creditors  76  ‘ 

members  51,  76 
Articles  of  Association — 

Directors,  Appointment  of,  in  8,  9,  58 
Minimum  subscription  to  be  fixed  in  3,  59 
Underwriting  commissions  to  be  authorised  by  34,  62 
Auditors — 

Appointment  of  30,  31,  74 
Balcmce  Sheet  to  be  certified  by  31,  75,  76 
Board  of  Trade  may  appoint  31,  74 
Duties  of  31,  32,  75,  76. 

Liabilities  of  32,  77 
Kemuneration  of  31,  74 
Eeport  to  Statutory  Meeting  31,  47,  68 
Shareholders,  under  control  of  30,  74 
Vacancy  in  appointment  of  31,  74 
Australia  95 

Balance  Sheet — 

Audited  statement  in  form  of  50,  87 
Commissions  and  discounts  to  appear  in  82 
of  private  Companies,  need  not  be  filed  34,  87 
to  be  certified  by  auditors  31,  75 
Bearer  Debenture — 

Validity  of  in  Scotland  93 
Bill  of  Sale — 

Mortgage  in  the  nature  of  69 
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Board  of  Trade — 

Annual  report  of  95 
Appointment  of  aiiditors  by  31,  74 
licence  of,  to  an  association  not  for  profit  94 
sanction  of,  to  payment  of  interest  out  of  capital  83 
signature  of  documents  on  behalf  of  95 
Borrowing  Powers — 

Liabilities  for  exercising  improperly  11,  61 
Restrictions  on  exercising  41,  42,  60,  61 

B ROKERAGE 

Power  of  Company  to  pay  34,  35,  62,  82 
Business,  Commencement  of  {See  Commencement  of  Business) 


Calls — 

Particulars  of,  in  annual  summary  49 
Capital — 

Payment  of  interest  out  of  83 
Re-organisation  of  93,  94 

Statement  of,  in  statement  in  lieu  of  prospectus  96 
in  annual  summary  49 
uncalled  {See  Uncalled  Capital) 

Certificate — 

False  statement  in  77 
of  Auditors  32,  75,  76,  77 

incorporation  of  Company  57 
registration  of  Mortgages  72 
endorsement  of  72 
default  of  72 

right  of  Company  to  commence  business  42,  60,  61 
shares  and  debentures  when  to  be  delivered  81 

Charges  {See  Mortgages  and  Charges) 

Circular 

inviting  subscriptions  for  shares  82 

Classes  of  Shareholders  — 

Alteration  of  rights  of  93,  94 
Disclosure  of  voting  powers  of  65 
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Colonial  and  Foreign — 

Australian  95 

Carrying  on  business  in  United  Kingdom  91,  92 
Commencement  of  Act  of  1907  4,  96 
Commencement  of  Business — 

Certificate  entitling  42,  60,  61 

Illegal  until  minimum  subscription  allotted  41,  60 
Liability  for  wrongful  11,  61 
Eestrictions  on  41,  60,  61 
Commissions  for  Underwriting — 

Company  may  pay  34,  62 
Disclosure  in  Prospectus  of  35,  38,  39,  64 
Payment  of,  by  Vendors  24 
to  be  entered  in  register  of  mortgages  71,  72 
Committee  of  Inspection  89 
Company — 

Brokerage,  Payment  of  34,  35,  62,  82 

Commissions  paid  by  34,  35,  38,  39,  62,  64 

Compensation  of,  when  wrongful  allotment  by  Directors  11, 60 

Contracts  by,  when  provisional  42,  61 

Conversion  of  stock  into  shares  by  78 

Dissolution  of  55,  56,  90,  91 

Defunct  26 

Incorporation  of  57  {See  Eegistration  of) 

Meeting  {See  Meeting) 

Mortgage,  Default  by,  in  registering  73 
Eegistration  of  29,  57 

Certificate  of  57 
date  of  incorporation  57 
list  of  Directors  30,  58 
Eequirements  on  29,  57 

Companies  Acts — 

Various  sections  set  out — 

Act  of  1862  (Sec.  18)  102 

( „ 26)  102 
( „ 43)  103 

( „ 45)  103 
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Companies  Acts  (continued)  — 


Act  of  1862  (Sec.  46) 

104 
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49) 
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yy 

138) 
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143) 
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161) 
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192) 
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Act  of  1867  ( 

yy 

25) 
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38) 
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( 
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39) 
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Act  of  1870  ( 

yy 

2) 

107 

Act  of  1880  ( 

yy 

V) 

107 

Act  of  1890  ( 

yy 

29) 

108 

Compromise  (on  winding  up) 

51,  107 

Conclusive — 

certificate  of  registration  of  mortgage  72 
Construction  of  Works 

Payment  of  interest  out  of  capital  during  83 
Consent — 

of  Directors  to  act  7,  8,  30,  58 
agent  may  sign  58 

Consolidation  of  Shares  93,  94 
Contracts — 

Alteration  of,  prior  to  Statutory  Meeting  not  allowed  14,  67 

Disclosure  of,  in  Prospectus  39,  64 

by  Directors  to  take  shares  7,  8,  58 

Filing,  for  allotment  of  shares  12,  19,  61,  81 

made  in  the  ordinary  course  of  business  40,  64 

Material  contracts — 

Disclosure  of  39,  64 
Inspection  of  39,  64 
What  are  25 

Provisional  contracts  42,  43,  61 
Specific  performance  of,  to  take  debentures  46,  86 
Trade  40,  64 
Underwriting  25,  34,  35 
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Contracts  (continued) — 

Variation  of  68 

Verbal,  particulars  of,  to  be  filed  81 

Conversion — 

of  stock  into  shares  78 

Costs — 

of  application  by  creditors  89 
enquiry  by  Board  of  Trade  83 
petition  48,  68 

Court — 

Appplication  to,  in  voluntary  winding  up  53,  89 
Calling  of  general  meeting  by  88 
jurisdiction  over  foreign  companies  92 
meaning  of  the  word  96 
Powers  of,  as  to  dissolution  55,  56,  90,  91 

for  rectification  of  Register  of  Mortgages  73 
in  voluntary  winding-up  89 
sanction  to  scheme  of  arrangement  51,  76 

Creditors — 

Application  to  the  Court  by  76 

to  restore  Company’s  name  to  register  77 
Arrangements  with  76 
Contingent  or  prospective  90 
Inspection  of  copies  of  Mortgages  73 

Mortgage  Register  28,  45,  72,  73 
Meeting  of,  in  voluntary  liquidation  53,  89 
Secured  and  unsecured  27,  28,  29 


Damages  — 

for  wrongful  allotment  of  shares  11,  26,  60 
Date — 

of  publication  of  Prospectus  36,  63 
incorporation  57 

commencement  of  Act  of  1907  4,  96 
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Debentures  {See  Mortgages) — 

Allotment  of,  restrictions  on  41,  42,  43,  60,  61 
Certificate  of  registration  of  15,  16,  73 

debenture  stock  when  to  be  ready  81 
Contract  to  take,  specific  performance  of  46,  86 
Definition  of  78 
Delivery  of  deed  to  registrar  71 

where  wrongful  16,  73 
Deposit  of,  to  secure  advance  85 
Disclosure  of  underwriting  commission  39,  64 
Holding  of,  not  an  interest  in  land  71 
Perpetual  85 

Prospectus  for  issue  of  37,  63 
Kedeemed,  how  kept  alive  85,  86 
re-issue  of  85,  86,  96 
Kegistration  of  71 

mortgage  to  secure  issue  of  69 
Debenture  Holders — 

may  require  copies  of  trust  deed  86,  87 
Inspection  of  balance-sheets  and  reports  by  29,  88 
Kegister  of  86  {See  Eegister) 

Debenture  Stock  Certificate — 

Certificates  of,  when  to  be  ready  81 
Wrongful  delivery  of  15,  16,  73,  74 
Declaration  {See  Statutory  Declaration)  — 
Deferred  Shares— 

Disclosure  of  37,  63 
Deposit — 

of  debentures  to  secure  advances  85 

negotiable  instrument  to  secure  advance  70,  71 
Directors — 

acting  when  unqualified  7,  8,  9,  10,  58,  59 
Agent  of,  may  sign  58 
Appointment  of,  by  articles  7,  8,  9,  58 
Changes  to  be  notified  to  Kegistrar  21,  50,  74 
Consent  to  act  as  8,  9,  58 
Contribution  between  91 
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Directors  {continued) — 

Defences  by  13,  59 
Definition  of  Y8 

Disclosure  by,  when  interested  in  promotion  13,  39,  65 
Disqualification  of  7,  8,  9,  58 
Liabilities  of — 

acting  when  unqualified  10,  59 

compensation  to  Company  for  wrongful  allotment  11,  60 
compensation  to  allottee  of  shares  11,  60 
convening  requisitioned  meetings  15,  69 
convening  Statutory  Meeting  14,  47,  67 
false  statements  17,  77 
filing  contracts  12,  62,  81,  82 
filing  report  to  Statutory  Meeting  1 4,  67,  68 
filing  return  of  allotment  of  shares  12,  62 
interest  on  application  money  for  shares  59 
Prospectus  misrepresentations  13,  67 
registration  of  mortgages  15,  16,  73,  103 
return  of  application  moneys  11,  59 
wrongful  commencement  of  business  11,  61 
wrongful  exercising  borrowing  powers  11,  61 
wrongful  delivery  of  debentures  15,  51,  52 
List  of,  for  Registrar  21,  30,  50,  58,  74 
Member  of  firm  as  39,  40,  65 

Names,  addresses,  and  descriptions  in  Prospectus  37,  63 
Not  to  be  appointed  auditors  74 
Payment  for  shares  by  60 

Powers  of,  to  alter  agreements  restricted  14,  67 
pay  commissions  34,  35,  62 
Promoter  or  Vendor  may  be  40 
Prospectus,  Disclosures  in  13,  14,  66,  67 
Filing  of  12,  13,  63,  81 
Signature  of  12,  63 

Re-appointment  of,  when  invalid  10,  59 
Relief  of  honest  17,  91 
Remuneration  of  37,  63 

Report  prior  to  Statutory  Meeting  14,  47,  67,  68 
Restrictions  on,  naming  in  Prospectus  7,  8,  58 
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Directors  {continued) — 

Signature  of,  to  balance-sheet  75 
Prospectus  63 

statement  in  lieu  of  Prospectus  80 
Disclosure  in  Prospectus — 

Contracts  in  ordinary  course  of  business  40,  64 
Contracts  when  material  ” 25,  39,  40,  64 
Director’s  qualification  37,  63 

Director’s  interest  in  promotion  and  property  13,  39,  65 
Director’s  remuneratiqn  37,  63 
Promoter,  amount  payable  to  5,  39,  64 

Shares  fully  or  partly  paid  for  otherwise  than  in  cash  38,  64 
Underwriting  commission  35,  38,  39,  64 
Underwriting  contracts  35,  38,  39,  64 
Discount — 

on  debentures  must  appear  in  annual  summary  82 
Entry  of,  in  register  of  mortgages  71 
Dissentients — 

Buying  out,  in  reconstruction  51,  76 
Dissolution — 

Order  deferring  or  setting  aside  55,  56,  90,  91 
must  be  filed  with  Registrar  56,  91 
Dividends — 

Payment  of  capital  out  of  83 
Duties — 

of  Secretary  18,  19,  20,  21  {See  also  Secretary) 

Employees — 

Exclusive  of,  when  reckoning  number  of  members  for  private 
company  33,  34,  93 

Extraordinary  General  Meeting  {See  Meeting) 
Extraordinary  Resolutions — 

to  be  printed  and  registered  54,  95 

False  Statements — 

Penalties  for  17,  77 
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Fees — 

part  of  preliminary  expenses  39 
Filing — 

contracts  constituting  title  to  shares  12,  19,  61,  81 
Prospectus  36,  63,  81 
Final  Meeting — 

Return  of  holding  of  95,  100,  104,  105 
Fines  {See  Penalties) 

Firm  38,  39,  64,  65 

First  Meeting  of  Creditors  53,  89 

Fixed  Assets  87 

Floating  Charge — 

Winding  up,  effect  of,  on  46,  84,  85 
Foreign  Companies  {See  Colonial  Companies) 

Founders’  Shares — 

Holders’  interests  in,  to  be  stated  in  Prospectus  37,  63 
Number  of,  to  be  stated  in  Prospectus  37,  63 
Fraud — 

Right  of  contribution  in  case  of  91 
Fully  paid  Shares — 

Contracts  respecting,  to  be  filed  12,  19,  61,  81 

General  Meeting  {See  Meeting) 

Goodwill — 

Amount  for,  to  be  stated  in  Prospectus  38,  64 
in  statement  in  lieu  of  97 

Guarantee — 

Companies  limited  by.  Amendment  affecting  77 

Incorporation — 

Certificate  of,  its  effect  57 
Index — 

of  Mortgages  kept  by  Registrar  73 
Indian  Railways  Act,  1894  84 
Insolvency  of  Company  90 
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Inspection — 

of  balance-sheets  and  reports  75 

copies  of  Mortgages  kept  by  Company  73 

list  of  shareholders  at  Statutory  Meeting  15,  47,  68 

material  contracts  39,  64 

register  of  Mortgages  at  Somerset  House  73 

kept  by  the  Company  86 
debenture  holders  86 

Interest — 

Directors’  liability  to  pay  59 
Payment  of,  out  of  capital  83 
in  land,  holding  debentures  not  an  71 
Invitation  to  Subscribe — 

by  notice,  circular,  or  advertisement  78 
Second  or  subsequent  38,  63 
to  existing  share  or  debenture  holders  66 
to  public  to  take  shares  63,  78  {See  also  Prospectus) 
Irregular — 

allotment  of  shares  11,  26,  60 
Issue — 

of  certificates,  time  for  81 
Prospectus  36,  63 
first  59 

Joint  Holders  93 
Knowingly  and  Wilfully  ” 73,  77 
Laches— 

Effect  of,  on  wrongful  allotment  26,  60 
Lease — 

of  property  from  vendor  65 
Lender — 

on  Mortgage  registered  under  Companies  Act,  1862  44,  45, 

103 

under  Companies  Act,  1900  44,  45, 
69,  70,  71 
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Liability — 

Contingent,  reckoning  of,  on  petition  to  Wind  up  90 
of  directors  {See  Directors,  Liability  of) 


promoters  {See  Promoters  „ ) 

secretary  {See  Secretary  „ ) 

solicitors  {See  Solicitors  „ ) 

vendors  {See  Vendors  „ ) 

Life  Assurance  Company — 

Exemption  of  94 

Limited — 


Use  of  word  by  Colonial  and  Foreign  Companies  92 

on  revocation  of  licence  of  Board  of  Trade  94 
penalty  for  improper  use  of  word  33,  95 

Liquidator  {See  also  Winding  up) — 
of  defunct  companies  76 
Unregistered,  charge  void  against  45,  70 
Voluntary — 

must  convene  meeting  of  creditors  52,  53,  89 
Notification  of  appointment  by  52,  89 
Removal  of  89 

Time  for  making  return  of  final  meeting  105 

List — 

of  Directors  to  be  delivered  on  registration  30,  58 
Directors  to  be  filed  17,  21,  50, 103 
shareholders  with  their  holdings  20^  47,  68 


Majority — 

Alteration  of  rights  of  class  by  93,  94 

Manager  22,  72,  73,  74,  84,  87 

Name  of,  in  Directors^  Report  68 

Material  Contracts  — 

Description  of  39,  64 
Disclosure  of,  in  Prospectus  39,  64 
Inspection  of  39,  64 
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Meeting — 

Annual  General  88 

Appointment  of  auditor  at  75,  76 
Attendance  by  a Company  at  88 
Default  of  holding  88 
Reading  of  auditors  report  at  75 
Extraordinary  General,  by  requisition  69 
Final,  in  Winding  up  90,  91 
of  creditors  52,  53,  89 
Statutory  (See  Statutory  Meeting) 

Members — 

Annual  List  of  20,  49,  102 

List  to  be  produced  at  Statutory  Meeting  47,  68 
Rights  of,  in  winding  up  51,  76,  105 

at  Statutory  Meeting  47,  48,  84 
Right  to  inspect  copies  of  Mortgage  73 

Company’s  Register  of  Mortgages  44,  45, 103 
Registrar’s  Register  of  Mortgages  44,  45, 

69,  70,  71 

requisition  a meeting  26,  69  {See  also  Share- 
holders) 

Memorandum  of  Association — 

Minimum  subscription  may  be  fixed  by  3,  59 
Modification  of,  to  reorganise  capital  93 
Prospectus  must  include  37,  63 
when  not  necessary  66 
Registration  of,  with  Directors’  names  58 
Signature  of,  by  Director  for  qualification  shares  8,  9,  58 
Subscribers  to,  in  public  and  private  company  93 

Minimum  Subscription — 

Amount  to  be  fixed  3,  59 
How  calculated  59 
Definition  of  59 
Effect  if  none  fixed  3,  59 

of  allotment  of  less  than  10,  11,  26,  59 
Failure  to  procure  60 
Prospectus,  must  be  stated  in  38,  63 
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Misrepresentation — 
in  Prospectus  13,  66 

Mortgages  and  Charges  {See  also  Eegister) 

Copies  to  be  kept  by  Company  20,  73 
Production  of  20,  73 
Default  in  registration  of  28,  69,  70,  71 

Liability  of  Directors  for  15,  16,  73 
Secretary  for  18,  73 
Index  of,  to  be  kept  by  Registrar  73 
Memorandum  of  satisfaction  of  73 
Register  of,  kept  by  Company  19,  27,  28,  44,  45,  103 . 

kept  by  Registrar  19,  27,  28,  44,  45,  69,  70 
Statement  of  total  secured  indebtedness  84 
Satisfaction  of  entry  of  73 
Total  to  be  included  in  annual  summary  74 
When  to  be  registered  27,  28,  69,  70 

Negotiable  Instrument — 

Deposit  of,  to  secure  advance  70,  71 
Notice — 

inviting  subscriptions  for  shares  82 
of  adjourned  Statutory  Meeting  48 
of  appointment  of  voluntary  liquidation  89 
Service  of,  on  agent  of  Foreign  or  Colonial  Company  91,  92 
Number — 

of  members  in  a Private  Company  93 

Officers  of  Company  {See  Directors,  Secretary,  and 
Manager) 

Penalties — 

on  Directors  {See  Directors,  Liabilities  of) 

Secretary  {See  Secretary  „ ) 

Solicitor  {See  Solicitor  „ ) 

Prosecution  for  95 
Petition  to  Wind-up  68 

by  contingent  creditor  90 
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Poll — 

demand  of  88 

Preference  Shareholders — 

Receipt  and  inspection  of  balance-sheets  and  reports  by  88 

Preferential  Payments  90 
Date  for  calculation  of  90 

Preliminary  Expenses — 

Estimate  in  Prospectus  39,  64 

Report  to  Statutory  Meeting  14,  67 
Illustration  of  39 
Provision  for  10,  11 

Pr  escribed  — 

Definition  of  78 

Private  Company  33,  93 

Articles  of  Association  of  93 
No  statutory  report  required  from  88 
Number  of  members  in  93 

signatories  to  Memorandum  and  Articles  93 
reports  and  balance-sheet,  receipt  and  inspection  of  88 
Statutory  Meeting  of  48,  88 
Transfer  of  shares  of  93 
turning  into  Public  Company  93 
What  is  a 33,  34 

Profits,  Disclosure  of  (See  Prospectus  and  Promoter) 
Promoter — 

Amount  payable  to,  disclosed  in  Prospectus  ~ 5,  39,  64 

Director  can  be  40 

Liability  of,  for  Prospectus  7,  66 

failure  to  file  Prospectus  81 
false  statements  7,  77 

Profits  of  5,  6 

Underwriting  commission,  payment  of,  by  35,  36 
Property — 

Disclosure  about  purchase  of  38,  64 
taken  on  lease  65 
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Prospectus  (See  also  Statement  in  lieu  of  Prospectus)- 
Advertisement  of  66 
alterations  by  Act  of  1907  63 
Contents  of  37,  38,  39,  40,  63,  64,  65 
Date  of  publication  of  36,  63 
Definition  of  78 
Disclosure  (See  Disclosure) 

Filing  of  36,  63 

Foreign  or  Colonial  Company  92 
Issue  of  36,  63 

Misrepresentations  in  13,  66,  67 
Naming  Directors  in  7,  9,  37,  53 
Publication  of  36,  63 
Signature  of  36,  63 
Waiver  clause  in,  now  void  40,  66 
Provisional — 

Contracts  to  be,  when  made  prior  to  right  to  comr 
business  42,  43,  61 
Purchase  Money — 

Amount  of,  to  be  stated  in  Prospectus  23,  38,  64 
Consequence  if  not  fully  paid  23,  24,  65 
Public  Issue — 

By  Private  Company,  prohibition  of  93 
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104 
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Directors  to  be  stated  in  Prospectus  37,  63 
Repeals — 

by  Act  of  1900  79 
1907  101 

Report  — 

Auditors  75,  76 

Inspection  of  75 

Debenture  holders  rights  to  obtain  88 
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certified  by  auditors  31,  68 
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Preference  shareholders  rights  to  obtain  88 
of  Board  of  Trade  95 
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for  Extraordinary  Meeting  26,  69 
Eescind — 

allotment.  Power  to  26,  60 
Eesolutions — 

at  Statutory  Meeting  47,  48,  67,  68 
under  voluntary  winding  up  53,  76,  89 
Eeturn  of  Shares  Allotted  11,  62  (and  See  Allotment, 
Eeoistration) 

Satisfaction — 

Entry  of,  on  Mortgage  Eegister  73 
Scotland — 

Application  of  Act  of  1900  to  79 
Bearer  Debentures,  validity  of  93 

Eegistration  of  Mortgages,  provisions  not  to  apply  to  79 
Statement  of  total  of  Mortgages,  etc.,  in  annual  summary  87 
Secretary,  Duties  of— 

as  to  allotment  of  shares  19 

copies  of  mortgage,  keeping  20 
Directors,  register  of  21 
mortgage,  registration  of  19 
Prospectus,  signature  by  Directors  and  filing  19 
return  of  allotment  of  shares  19 
Statutory  Meeting  19 
Summary  (Annual)  for  Eegistrar  20 
Secretary,  Liabilities  of — 

Failure  to  file  Prospectus  18 

issue  certificates  of  shares  81 

debentures  or  debentm'e  stock  81 
register  mortgages  72 

total  of  secured  indebtedness  84 
False  statements  77 
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Secretary,  Liabilities  of  {continued) — 

Filing  contracts  for  issue  of  shares  61,  62 

returns  of  allotments  of  shares  61,  62 
Mortgages,  registration  of  73,  74 
Unlawful  commencement  of  business  61 
exercise  of  borrowing  powers  61 

Secured — 
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When  to  be  ready  for  delivery  81 
Shares — 

Allotment  of  3,  59 
Amount  payable  on  application  3,  59 
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Directors^  qualification  8,  9,  58,  59 
fully  or  partly  paid.  Allotment  of  11,  12,  61,  62 
Disclosure  in  Prospectus  of  38,  64 
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convene  meeting  48,  68 
damages  against  Directors  26,  60 
repudiate  allotment  26,  60 
Their  position  as  affected  by  the  Acts  25,  26,  27 
Simultaneous  — 

allotment  of  shares  and  debentures  43,  61 
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Liable  for  false  statements  29,  30,  77 
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Solicitors  {continued) — 

Responsibility  on  applying  to  register  Company  30 
for  commencement  of  business  30,  61 
exercising  borrowing  powers  30,  61 
Special  Resolution — 

Demand  of  poll  on  88 
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within  what  time  14,  47,  67 
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Objects  of  48,  68 

Report  of  Directors  to  be  sent  to  shareholders  47,  67 
Shareholders’  rights  at  25,  47,  48,  68 
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Subpurchaser  — 

Where  Company  is  38,  64 
Summary,  Annual — 

Additional  particulars  required  by  1907  Act  50,  82,  87 
Contents  of  49,  50 

Directors'*  names  and  addresses  to  be  stated  in  50 
must  distinguish  shares  issued  for  cash  49 
state  Company's  indebtedness  50 
Private  Company  33,  50,  87 
Signature  of  50,  74 
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Title — 

of  allottee.  Contract  constituting,  to  be  filed  11,  12,  61,  62 
Trade  Contracts  40,  64 
Transfer — 

of  debentures  to  nominee  of  the  Company  85 
of  shares.  Private  Company  must  restrict  93 
Trust  Deed  for  Debentures — 

Delivery  of,  to  registrar  71 

Penalty  for  refusing  copy  or  inspection  87 

Right  of  debenture  holder  to  a copy  86,  87 


Uncalled  Capital — 

Mortgage  of,  must  be  registered  69 

U NDERWRITING 

Company  may  pay  commission  for  34,  62,  82 
Conditions  of  payment  of  commission  24,  34,  35 
Contracts  by  Vendor  or  promoter  valid  24 
Disclosure  of  contracts  for  34,  35,  38,  39,  64 

rate  of  commission  in  Prospectus  34,  35,  39,  64 
Payment  of  by  Vendors  and  promoters  24,  82 
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Vendor — 

Amount  of  consideration  to  be  stated  in  Prospectus  23,  24, 

38,  64 

Description  of  23,  24,  65 
Director  may  be  40 

Names  and  addresses  to  be  stated  in  Prospectus  23,  38,  64 
Underwriting  commissions  may  be  paid  by  24 
Verbal  Contracts — 

Particulars  of,  to  be  filed  81 
Voluntary  Windino-up  (and  See  Windtng-up) 

Creditor  may  apply  to  the  Court  in  76 
Creditors,  meeting  of,  in  53,  89 
Reconstruction  schemes  in  51,  76 

Waiver  Clause — 

of  requirements  in  Prospectus  void  40,  41,  66 
Winding-up  (and  See  Liquidator) 

Court  may  order  48,  68 
Dissolution — 

order  deferring  date  of  90 
order  declaring  void  90,  91 
Effect  of,  on  floating  charge  84,  85 
Preferential  payments  in  90 
Registration  of  resolution  for  95 
Stay  of  proceedings  in  90 
Striking  defunct  company  off  register  76 
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A STUDY  OF  THE  LAW  OF  MORTGAGES.  By  C.  H. 

S.  Stephenson,  LL.B. 

THE  PORT  OF  LONDON  ACT,  1908.  Together  with  the 

Watermen’s  and  Lightermen’s  Amendment  Act,  1859,  The 
Thames  Watermen’s  and  Lightermen’s  Act,  1893,  The  Thames 
Conservancy  Acts,  1894  and  1905,  as  amended  by  the  Port  of 
London  Act,  1908.  Also  a summary  of  principal  Acts  affecting 
the  Chief  Dock  Companies,  together  with  the  Bye-laws  of  the 
Thames  Conservancy,  the  Watermen’s  and  Dock  Companies. 
By  C.  A.  M.  Barlow,  LL.D.,  M.A.^  Barrister-at-Law,  and  W.  H, 
Leese,  B.A.  Price  I5s.  net,. 
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BOOKS  IN  THE  on  tinned, 

COMPANY  MANAGEMENT.  A Manual  for  the  Daily  Use 

of  Directors,  Secretaries  and  others  in  the  Formation  and 
Management  of  Joint  Stock  Companies  under  the  Companies 
(Consolidation)  Act,  1908,  with  Model  Forms,  References  to 
Leading  Cases  and  Notes  on  the  Limited  Partnership  Act,  1907. 
With  a copious  Index.  By  H.  C.  Emery,  Solicitor,  Fellow  of  the 
Institute  of  Directors  and  of  the  Chartered  Institute  of  Secre- 
taries. Price  5s.  net. 


NEW  BOOKS. 

JOHNSTON  ON  SMALL  HOLDINGS  AND  ALLOT- 

MENTS  ACT,  1908.  With  an  Introduction  thereto  and  a 

Commentary  thereon,  together  with  Statutes  referred  to  therein, 
and  Rules,  Regulations,  Orders  and  Forms  thereunder.  By  George 
Arthur  Johnston,  of  the  Inner  Temple  and  the  Western  Circuit, 
Barrister-at-Law,  Author  of  “The  Agricultural  Holdings  Act, 
1906  ”.  Royal  8vo.  Second  Edition,  entirely  Revised.  Price 
16s.  net. 

TIME  LIMIT— MONOPOLY  VALUE  AND  COMPEN- 
SATION.  A Criticism  on  the  Licensing  Bill,  1908. 
By  Michael  Cababe,  Barrister-at-Law  Price  Is. 

THE  COMPANIES  ACTS,  1900  and  1907.  The  important 

changes  clearly  stated  for  the  use  of  business  men.  Showing  the 
effect  for  Promoters,  Directors,  Secretaries,  Vendors  Solicitors, 
Auditors,  Shareholders,  Secured  and  Unsecured  Creditors,  etc. 
With  the  full  text  of  the  Acts  and  a print  of  the  previous  sections 
incorporated  with  them.  By  James  W.  Reid,  Solicitor.  Price 
25.  6d.  net. 

AN  EVERYDAY  GUIDE  FOR  THE  SECRETARY, 
VENDOR,  PROMOTER,  DIRECTOR,  ACCOUNTANT 
OR  MANAGER  OF  A LIMITED  COMPANY,  with  a 

note  on  Limited  Partnerships,  by  T.  Hallett  Fry,  Barrister  at-. 
Law,  and  T.  Howard  Deighton,  Solicitor.  Price  2s.  6J.  net. 

CAPITAL  AND  INVESTMENT.  Stocks  and  their  Market 

— Prices  and  Values — Distribution  of  Capital — Rearrangement 
of  an  Investment  List — Changes  in  Value.  With  Charts  and 
Tables.  Price  Is.  net ; by  post  Is.  3d. 

RATES,  TAXES  AND  OTHER  OUTGOINGS  TO  WHICH 
REAL  PROPERTY  IS  SUBJECT.  By  G.  T.  Mitchell. 

Price  3s,  6j’.  net. 


6 


Effingham  Wilson 


THE  LAW  AND  PRACTICE  OF  DIVORCE.  By  G.  L. 

Hardy,  of  the  Inner  Temple,  Barrister-at-Law.  Price  5s.  net, 

TRADERS  AND  RAILWAYS  (THE  TRADERS’  CASE). 

By  Thomas  Waghorn,  Barrister-at-Law.  Price  4s.  net. 

THE  DUTIES  AND  POWERS  OF  AN  ARBITRATOR  IN 
THE  CONDUCT  OF  A REFERENCE.  By  Arthur 

Reginald  Rudall,  Barrister-at-Law.  Price  4s.  net. 

THE  AGRICULTURAL  HOLDINGS’  ACT,  1906.  With 

an  Introduction  thereto,  and  Comments  thereon,  together  with  a 
Summary  of  the  Law  relating  to  Agricultural  Holdings  under  the 
Agricultural  Holdings’  Acts,  1893-1900.  By  George  Arthur 
Johnson,  Barrister-at  Law.  Second  Edition,  Revised  and  En- 
larged. Price  3s.  Qd.  net. 


WILSON’S 

LEGAL  AND  USEFUL  HANDY  BOOKS. 

“This  house  is  famous  for  its  legal  and  commercial  handbooks.” — Schoolmaster. 
“Popular  handbooks  of  this  kind  are  of  real  benefit  to  the  community.” — Weekly 
Dispatch, 


PRICES  ALL  NET. 

Law  of  Bills,  Cheques,  Notes  and  1 0 U’s. 

Seventieth  Thousand,  completely  revised.  By  James  Walter 
Smith,  Esq.,  LL.D.,  of  the  Inner  Temple,  Barrister-at-Law. 
Price  Is.  6d. 

Joint-Stock  Companies  (1862-1907). 

New  and  Revised  Edition.  Twenty-ninth  Thousand.  By  James 
Walter  Smith,  Esq.,  LL.D.  Price  2s.  Qd. 

The  Law  of  Private  Trading  Partnership  (including  the 
1907  Act). 

Thirtieth  Thousand.  By  James  Walter  Smith,  Esq.,  LL.D. 
Price  Is,  Qd, 

Master  and  Servant.  Employer  and  Employed,  in- 
cluding the  “ Workmen’s  Compensation  Act, 
1906  ”. 

Nineteenth  Thousand,  3y  James  Walter  Smith,  Esq.,  LL.D. 

Price  Is.  Qd, 


54  Threadnebdle  Street,  London. 
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Husband  and  Wife. 

Engagements  to  Marry,  Divorce  and  Separation,  Children,  etc. 
By  James  Walter  Smith,  Esq.,  LL.D.  Eleventh  Thousand. 
Price  2s.  6d. 

Owner,  Builder  and  Architect.  By  James  Walter  Smith, 
LL.D.  Price  Is. 

Law  of  Trustees  under  the  Act,  1893,  and  the  Judicial 
Trustees  Act  of  1896. 

Their  Duties  and  Liabilities.  New  and  Revised  Edition.  By  R. 
Denny  Urlin,  Esq.,  of  the  Middle  Temple,  Barrister-at-Law. 
Price  Is. 

The  Investment  of  Trust  Funds  under  the  Trustee  Act, 
1893. 

By  R.  Denny  Urlin,  Esq.  Price  Is. 

The  Law  of  Residential  and  Business  Flats. 

By  Geo.  Blackwell,  Esq.,  of  the  Inner  Temple,  Barrister-at- 
Law.  Price  Is.  6d. 

Executors  and  Administrators,  their  Duties  and 
Liabilities.  “How  to  Prove  a Will.” 

By  G.  F.  Emery,  Barrister-at-Law.  Second  Edition.  Price  2s. 

Law  of  Wills  for  Testators,  or.  How  to  Make  a Will. 

By  G.  F.  Emery.  Price  Is.  6d. 

How  to  Appeal  against  your  Rates 

{In  the  Metropolis).  By  A.  D.  Lawrie,  Esq.,  M.A.,  Barrister-at- 
Law.  Fourth  Edition,  revised  and  enlarged.  Price  2s. 

How  to  Appeal  against  your  Rates 

(Outside  the  Metropolis).  By  A.  D.  Lawrie,  Esq.,  M.A.,  Barrister- 
at-Law.  Sixth  and  Enlarged  Edition.  Price  3s. 

Investor’s  Book-keeping. 

By  Ebenezer  Carr.  Price  Is. 

The  Stockbroker’s  Handbook. 

A Practical  Manual  for  the  Broker,  his  Clerk,  and  his  Client. 
New  Edition,  with  chapter  on  Options.  Price  Is. 

The  Stockbroker’s  Correspondent. 

Being  a Letter-writer  for  Stock  Exchange  Business.  Price  Is. 

The  Juryman’s  Handbook. 

By  Spencer  L.  Holland,  Barrister-at-Law.  Price  Is. 

Income  Tax,  and  how  to  get  it  Refunded. 

Twentieth  Revised  Edition  to  embody  alterations  caused  by  the 
Finance  Act,  1907.  By  Alfred  ChaPxMAN,  Esq.  Price  2s. 

Land  Tax : and  how  to  get  it  Corrected. 

With  Appendix,  containing  Instructions  to  Assessors,  1897.  By 
John  Arnott,  F.  S.I.  Price  Is. 

The  Law  of  Bankruptcy. 

Showing  the  Proceedings  from  Bankruptcy  to  Discharge.  By 
C.  E.  Stewart,  Esq.,  Barrister-at-Law.  Price  2s 
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Hoare’s  Mensuration  for  the  Million  ; 

Or,  the  Decimal  System  and  its  application  to  the  Daily  Employ 
ment  of  the  Artizan  and  Mechanic.  By  Charles  Hoare.  Price  Is, 

Ferguson’s  Buyers  and  Sellers’  Guide;  or,  Profit  on 
Return. 

Showing  at  one  view  the  Net  Cost  and  Return  Prices,  with  s 
Table  of  Discount.  New  and  Rearranged  Edition.  Price  Is. 
Leather,  2s.  6i. 

Bills  of  Sale. 

By  Thos.  W.  Haycraft,  Esq.,  Barrister  at-Law.  Price  2s.  Qd. 

Schonberg’s  Chain  Rule : 

A Manual  of  Brief  Commercial  Arithmetic.  Price  Is. 

County  Council  Guide.  The  Local  GoYernment  Act,  1888. 

By  R.  Denny  Urlin,  Esq.,  Barrister-at-Law.  Price  Is.  Qd. 

Lunacy  Law. 

An  Explanatory  Treatise  on  the  Lunacy  Act,  1890,  for  all  who 
have  the  charge  of,  or  are  brought  in  contact  with,  persons  of 
unsound  mind.  ByD.CHAMiER, Esq., Barrister-at-Law.  Price  Is. 6^/. 

Houses  and  Lands  as  Investments. 

With  Chapters  on  Mortgages,  Leases,  and  Building  Societies. 
By  R.  Denny  Urlin,  Esq.,  Barrister-at-Law.  Price  Is. 

How  to  Invest  Money.  By  E.  R.  Gabbott.  Price  Is. 

From  School  to  Office.  Written  for  Boys.  By  F.  B.  Crouch. 
Price  Is. 

Pearce’s  Merchant’s  Clerk. 

An  Exposition  of  the  La  vs  regulating  the  Operations  of  the 
Counting  House.  Twenty-seventh  Edition.  Price  2s. 

The  Theory  of  Book-keeping,  By  benjamin  Seebohm.  Price  is. 

Double  Entry;  or,  the  Principles  of  Perfect  Book 

keeping.  Fourth  Edition.  By  Ernest  Holah.  Price  2s. 

Validity  of  Contracts  in  Restraint  of  Trade. 

By  William  Arnold  Jolly,  Barrister-at-Law.  Price  Is. 

Pawnbroker’s  Legal  Handbook,  based  upon  the  Ad 
of  1872. 

By  Chan-Toon  and  John  Bruch.  Esqs.,  Barristers.  Price  Is 

A Complete  Summary  of  the  Law  Relating  to  the  Eng- 
lish Newspaper  Press.  Price  u. 

The  Neutral  Ship  in  War  Time. 

By  A.  Saunders.  Price  Is.  net. 

Schedule  D of  the  Income  Tax  and  how  to  Deal  with  it. 

By  S.  W.  Flint.  Price  Is.  net. 

Law  of  Water,  Gas  and  Electric  Lighting. 

By  Lawrence  R.  Duckworth,  Barrister-at-Law.  Third  ant 
Revised  Edition.  Price  Is.  Qd, 


54  Threadneedle  Street,  London. 
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The  Traders’  Guide  to  the  Law  relating  to  the  Sale 
and  Purchase  of  Goods. 

By  L.  R.  Duckworth,  Esq.,  Barrister-at-Law.  Price  I5.  Qd. 

Law  Affecting  the  Turf,  Betting  and  Gaming-Houses 
and  the  Stock  Exchange. 

By  Lawrence  Duckworth,  Barrister-at-Law.  Price  Is. 

Law  Relating  to  Trustees  in  Bankruptcy. 

By  Lawrence  R.  Duckworth.  Price  Is. 

The  Law  Relating  to  Landlord  and  Tenant. 

By  Laurence  Duckworth,  Barrister-at-Law.  New  and  Revised 
Edition.  Price  2s.  net. 

Law  Relating  to  Insurance  Agents,  Fire,  Life,  Accident 
and  Marine. 

By  J.  E.  R.  Stephens,  Barristcr-at-Law.  Price  Is. 

Railway  Law  for  the  “ Man  in  the  Train  ”. 

Chiefly  intended  as  a Guide  for  the  Travelling  Public.  By 
George  E.  T.  Edalji,  Solicitor.  Price  2s. 

The  Law  Relating  to  Personal  Injuries. 

Assault  and  Battery,  Injuries  by  Animals,  Negligence,  Slander 
and  Libel,  Malicious  Prosecution,  False  Imprisonment,  Damages. 
By  Frederick  George  Neave,  LL.D.,  Solicitor.  Price  Is.  Qd.  net. 

The  Law  Relating  to  Injuries  to  Workmen.  I.  At  Com- 
mon Law.  II.  Under  the  Employers’  Liability  Act, 
1880.  III.  Under  the  Workmen’s  Compensation  Acts, 
1897, 1900,  and  the  Cases  decided  thereunder. 

By  Frederick  George  Neave,  Solicitor.  Price  Is.  Qd. 

The  Compulsory  Taking  of  Land  by  Public  Companies 
and  Local  Authorities. 

By  T.  Waghorn,  Barrister-at-Law.  Price  2s.  net. 

The  Law  Relating  to  Railway  Traffic. 

By  Thos.  Waghorn,  of  the  Inner  Temple,  Barrister-at-Law. 
Price  2s. 

The  Law  Relating  to  the  Payment  of  Commission. 

By  W.  Holland  Lupton,  B.A.,  Barrister-at-Law.  Price  Is.  Qd.  net. 

Workmen’s  Compensation  Act,  1906.  By  G.  F.  Emery, 

LL.M.  Price  Is. 

The  Law  of  Trade  Unions. 

Being  a Text-Book  concerning  Trade  Unions  and  Labour.  By 
T.  Seton  Jevons,  B.A.,  Barrister-at-Law.  Price  2s. 


ALDENHAM,  LORD  (H.  H.  GIBBS). 

A Colloquy  on  Currency.  New  Edition,  revised  and 

enlarged.  Price  10s.  net. 

AMERICAN  EXCHANGE  RATES 

Calculated  from  $4.75  to  $4.95  to  suit  any  range  of 

exchange  in  American  Shares  or  Produce,  Price  40s.  n^t, 
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ARNOLD,  W. 

The  Maritime  Code  of  the  Empire  of  Germany. 

Translated  by  William  Arnold.  Price  6s.  net. 

ATTFIELD,  J.  B. 

English  and  Foreign  Banks  : a Comparison. 

Contents  The  Constitution  of  Banks;  The  Branch 
System  ; The  Functions  of  Banks.  Price  3s.  Qd.  net. 

BANK  AND  STOCK  EXCHANGE  ANECDOTES. 

Edited  by  “ A Lame  Duck  Price  \s.  net. 

BARCLAY,  ROBERT. 

The  Disturbance  in  the  Standard  of  Value.  Second 

and  enlarged  Edition.  Price  2s. 

BARTON,  PERCY  E.,  Barrister-at-Law. 

Some  Questions  on  Banking  with  Answers  thereto, 
being  the  Questions  set  in  this  subject  at  the  final  Exams. 
(1895-1906)  of  the  Institute  of  Bankers  and  the  Answers 
thereto.  Second  Edition.  Price  2s.  Qd.  net. 

BATY,  T.,  D.C.L. 

First  Elements  of  Legal  Procedure.  Price  3^.  ^d.  net. 
BEATTY,  CHARLES,  Solicitor  of  the  Estate  Duty  Office, 
Somerset  House. 

A Practical  Guide  to  the  Death  Duties  and  to  the  Pre- 
paration of  Death  Duty  Accounts.  Second  Edition  en- 
larged, embracing  alterations  caused  by  the  Finance  Act, 
1907.  Price  4s.  net. 

BIRKS,  H.  W. 

Half-yearly  Comparative  Analysis  of  the  Balance  Sheets 
of  London  Joint  Stock  and  Private  Banks.  Published 
February  and  August  of  each  Year.  Sheet  Form,  price 
Is. ; Book  Form,  bound  leather,  price  5s.  net. 

Investment  Ledger.  Designed  for  the  Use  of  Investors. 

Bound  leather.  Price  3s.  6J.  net. 

BLACKWELL,  P.  T.,  B.A. 

The  Law  relating  to  Factors  : Mercantile  Agents  who 
sell  and  buy  goods  on  commission,  and  who  have  goods 
entrusted  to  their  care,  including  the  Factors  Act,  1889, 
and  the  repealed  Factors  Acts.  Price  5s.  net. 

“ It  is  a handy  work,  and  brings  the  law  on  this  subject  within  a moderate 
compass." — Law  Times. 

BOOTH,  A.  A.,  and  M.  A.  GRAINGER. 

Diagram  for  calculating  the  yield  on  Redeemable 

Stocks.  Price  10s.  6d.  net. 

By  means  of  a small  ruler  and  a table  of  lines  the  true  yield 
on  a bond  or  stock  purchased  at  a given  price,  which  is  redeem- 
able either  at  or  above  par,  can  be  obtained  at  once  withopt 
galp^lgtion  of  any  kipcj. 


54  Threadneedle  Street,  London. 


11 


BOSANQUET,  BERNARD  T. 

Universal  Simple  Interest  Tables,  showing  the  Interest 
of  any  sum  for  any  number  of  days  at  100  different  rates, 
from  I to  12^  per  cent,  inclusive;  also  the  Interest  of  any 
sum  for  one  day  at  each  of  the  above  rates,  by  single 
pounds  up  to  one  hundred,  by  hundreds  up  to  forty  thousand, 
and  thence  by  longer  intervals  up  to  fifty  million  pounds. 
8vo,  pp.  480.  Price  215.  cloth. 

BROWN,  NICOL,  and  CHARLES  CORBETT  TURN- 
BULL. 

A Century  of  Copper.  Statistical  Review  of  the  Nine- 
teenth Century  and  the  first  Five  Years  of  the  Twentieth 
Century.  Second  Edition.  Price  2s.  Qd.  net. 

BURGON,  JOHN  WILLIAM. 

Life  and  Times  of  Sir  T.  Gresham.  Including  notices  of 
many  of  his  contemporaries.  In  two  handsome  large 
octavo  volumes,  embellished  with  a fine  Portrait,  and 
twenty-nine  other  Engravings.  Published  at  30s.  Offered 
at  the  reduced  price  of  10s.  net. 

CASTELLI,  C. 

Theory  of  “ Options”  in  Stocks  and  Shares.  Price  2s.  net. 

CHAMIER,  DANIEL. 

Law  relating  to  Literary  Copyright  and  the  Authorship 

and  Publication  of  Books.  Price  5s.  net. 

“The  work  may  be  conscientiously  recommended  for  any  one  requiring  a cheap 
and  trustworthy  guide.” — Athenceum. 

CHEYILLIARD,  G. 

Le  Stock  Exchange.  Les  usages  de  la  place  de  Lond- 
res  et  les  Fondes  Anglais.  Deuxieme  Edition  Revue  et 
Augmentu.  Price  10s.  Qd.  net. 

CHISWELL,  FRANCIS. 

Key  to  the  Rules  of  the  Stock  Exchange.  Embodying 
a Full  Exposition  of  the  Theory  and  Practice  of  Business 
in  the  “ House  ”.  Price  7s.  Qd.  net. 

CLARE,  GEORGE. 

A Money  Market  Primer  and  Key  to  the  Exchanges. 
Second  Edition,  revised.  Recommended  by  the  Council  of 
the  Institute  of  Bankers.  With  Eighteen  Full-page  Dia- 
grams. Price  5s.  net. 
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COBB,  ARTHUR  STANLEY. 

Threadneedle  Street,  a reply  to  Lombard  Street,”  and 
an  alternative  proposal  to  the  One  Pound  Note  Scheme 
sketched  by  Mr.  Goschen  at  Leeds.  Price  5s.  net. 

Mr.  Goschen  said  at  the  London  Chamber  of  Commerce, 
“Mr.  Stanley  Cobb  proposes  an  alternative  to  my  plan, 
and  I recommended  the  choice  between  the  two”, 

CORDINGLEY,  W.  G. 

Dictionary  of  Stock  Exchange  Terms.  Price  2s.  6d.  net. 

Guide  to  the  Stock  Exchange.  Price  2s.  net. 

First  Years  of  Office  Work.  Price  2s.  net. 

The  London  Commercial  Dictionary.  Being  an  Ex- 
planation of  the  Trade  Terms  and  Phrases  in  Common 
Use.  Price  2s.  6d.  net. 

A Counting-House  Guide.  Containing  Copies  of  the 
Chief  Commercial  Documents  now  generally  used  together 
with  pro  forma  Invoices,  Account  Sales,  etc.,  and  useful 
business  Tables  and  Calculations.  Price  7s.  6d.  net. 

GOUMBE,  E.  H.,  B.A.  (Lond.). 

A Manual  of  Commercial  Correspondence.  Including 
Hints  on  Composition,  Explanations  of  Business  Terms,  and 
a large  number  of  Specimen  Letters  as  actually  in  current 
use,  together  with  information  on  the  General  Commercial 
Subjects  treated  in  the  Correspondence.  Price  2s.  net. 

COUNTY  COURT  PRACTICE  MADE  EASY,  OR,  DEBT 
COLLECTION  SIMPLIFIED, 

By  a Solicitor.  Third  and  Revised  Edition.  Price 
2s.  Qd.  net. 

COWAN,  A. 

The  X Rays  in  Freemasonry.  New  Edition.  Enlarged. 

Price  5s.  net. 

CROSBIE,  ANDREW,  and  WILLIAM  C.  LAW. 

Tables  for  the  Immediate  Conversion  of  Products  into 
Interest,  at  Twenty-nine  Rates,  viz. : From  One  to  Eight 
per  cent,  inclusive,  proceeding  by  Quarter  Rates,  each 
Rate  occupying  a single  opening.  Hundreds  of  Products 
being  represented  by  Units.  Fourth  Edition,  improved 
and  enlarged.  Price  12s.  6d.  net. 

CUMMINS,  CHARLES. 

2|  per  cent.  Interest  Tables.  Price  5s.  net. 

CUTHBERTSON,  CLIYE,  B.A. 

A Sketch  of  the  Currency  Question.  Price  25.  net. 

“ An  admirable  resumi  of  the  controversy  between  monometallists  and  bimetal- 
lists.”— Times. 


54  Threadneedle  Street,  London. 
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DEL  MAR,  ALEX. 

History  of  the  Monetary  Systems  in  the  various  States. 

Price  15s.  net. 

The  Science  of  Money.  Second  revised  Edition.  Demy 

8vo,  price  6s.  net. 

Chapters  on — Exchange.  Value  as  a Numerical  Re- 
lation. Price.  Money  is  a Mechanism.  Constituents  of  a 
Monetary  Mechanism.  History  of  Monetary  Mechanisms. 
The  Law  of  Money.  The  Unit  of  Money  is  all  Money. 
Money  contrasted  with  other  Measures.  Limitation  is  the 
Essence  of  Moneys.  Limitation  : a Prerogative  of  the 
State.  Universal  Money  a Chimera.  Causes  and  Analysis 
of  a Rate  of  Interest.  Velocity  of  Circulation.  Relation  of 
Money  to  Prices.  Increasing  and  Diminishing  Moneys. 
Effects  of  Expansion  and  Contraction.  The  Precession 
of  Prices.  Revulsions  of  Prices.  Regulation  of  Moneys, 

DEUTSCH,  HENRY. 

Arbitrage  in  Bullion,  Coins,  Bills,  Stocks,  Shares  and 
Options,  containing  a Summary  of  the  relations  between 
the  London  Money  Market  and  the  other  Money  Markets 
of  the  World.  Price  IO5,  6J.  net. 

DONALD,  T. 

Accounts  of  Gold  Mining  and  Exploration  Companies. 
With  Instructions  and  Forms  for  rendering  the  same  to 
Head  Office.  Price  3s.  Qd.  net. 

DOUGHARTY,  HAROLD,  F.S.S. 

Annuities  and  Sinking  Funds ; Simple  and  Compound 

Interest,  together  with  Notes.  Price  2s.  Qd.  net. 

DUCKWORTH,  LAWRENCE  R. 

An  Epitome  of  the  Law  Affecting  Marine  Insurance. 

Second  and  Revised  Edition.  Price  3s.  Qd.  net. 

The  Law  of  Charter  Parties  and  Bills  of  Lading. 

Second  and  Revised  Edition.  Price  2s.  Qd.  net. 

The  Law  of  General  Average.  New  Edition.  Price  25.  Qd. 

net. 

DDGUID,  CHAS. 

How  to  Read  the  Money  Article.  Fifth  Edition.  Price 

2s.  Qd,  net 

EASTON,  H.  T. 

History  and  Principles  of  Banks  and  Banking.  Second 

Edition.  Price  5s.  net. 

The  Work  of  a Bank.  Third  and  Enlarged  Edition. 

Price  2s.  net. 
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ELGIE,  T.  H. 

Commercial  Efficiency,  a Manual  of  Modern  Methods. 
Saving  Money,  Time,  and  Labour.  Second  Edition.  Price 
Is.  net ; Cloth,  Is.  Qd.  net. 

Metric  Ready- Reckoner.  Imperial  to  Metric.  Metric 

to  Imperial.  Price  2s.  Qd.  net. 

Factory  Wages  Tables,  55^  hours.  Calculated  to  the 

nearest  Farthing.  Price  2s.  Qd.  net. 

ELLISON,  THOMAS. 

Cotton  Trade  of  Great  Britain.  Including  a History  of 
the  Liverpool  Cotton  Market  and  the  Liverpool  Cotton  I 
Brokers’  Association.  Price  15s.  net.  | 

EMERY,  G.  F.,  LL.M. 

Handy  Guide  to  Patent  Law  and  Practice.  Second  and 

Revised  Edition.  Price  15s.  net. 

“ The  book  is  one  which  a layman  will  find  extremely  useful,  and  we  can 
confidently  recommend  it  also  to  solicitors.” — Law  Notes. 

Laws  Relating  to  Foreigners  and  Foreign  Corpora- 

tions. Crown  8vo.  Price  2s.  6d, 

ENNIS,  GEORGE,  and  ENNIS,  GEORGE  FRANCIS 
MACDANIEL. 

The  Registration  of  Transfers  of  Transferable  Stocks, 
Shares,  and  Securities  ; with  a Chapter  on  the  Forged 
Transfers  Act,  and  an  Appendix  of  Forms.  Price  7s.  6d.  net. 

EXCHANGE  TABLES. 

Dollars  or  Taels  and  Sterling  at  Different  Rates  from 

Is.  3d.  to  3s.  8d.,  ascending  by  of  a penny.  Price  9s.  net 

FOLKARD,  HENRY  C.,  Barrister-at-Law. 

A Concise  Abridgment  of  the  Law  or  Legal  Practi- 

tioners’ Compendium.  Second  Edition.  Price  21s. 

FOYSTER,  W.  H.,  Solicitor  and  Notary,  Clerk  to  the 
Justices  at  Salford. 

A Magisterial  Handbook,  being  a Concise  Outline  of 
the  Every-day  Functions  of  Magistrates,  with  Tables  of 
Od’ences,  and  Matters  Cognisable  by  them.  Price  2s.  net. 

GABBOTT,  E.  R. 

How  to  Invest  in  Mines:  a Review  of  the  Mine,  the 

Company  and  the  Market.  Price  2s.  6d.  net. 

GARRATT,  JOHN. 

Exchange  Tables,  to  convert  the  Moneys  of  Brazil,  the 
River  Plate  Ports,  Chili,  Peru,  Ecuador,  California,  China, 
Portugal,  Spain,  etc.  (Milreis  and  Reis,  Dollars  and  Cents, 
Pesetas  and  Centimes),  into  British  Currency,  varying  by 
eighths  of  a penny.  Price  10s.  6d.  net. 
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GIBBS,  Hon.  HERBERT. 

A Bimetallic  Primer.  Third  Edition,  revised.  Price  Is. 

net. 

GILBERT. 

Interest  and  Contango  Tables.  Price  10s.  net. 

GODDEN,  WILLIAM,  LL.B.,  B.A.,  and  HUTTON, 
STAMFORD. 

The  Companies  Acts,  1862-1907,  and  the  New  Table  A. 
With  cross  references  and  a full  analytical  Index.  Com- 
prising the  full  text  of  all  the  statutes  with  all  amendments 
and  repeals  down  to  1907  and  the  forms  and  fees  prescribed 
by  the  Board  of  Trade  under  the  Acts.  Price  5s.  net. 

GOSCHEN,  the  late  Right  Hon.  VISCOUNT. 

Theory  of  Foreign  Exchanges.  Eleventh  Thousand.  8vo. 

Price  6s.  net. 

GUMERSALL. 

Tables  of  Interest,  etc.  Interest  and  Discount  Tables, 
computed  at  2J,  3, 3J,  4,  and  5 per  cent.,  from  1 to365  days 
and  from  £1  to  £20,000;  so  that  the  Interest  or  Discount 
on  any  sum,  for  any  number  of  days,  at  any  of  the  above 
rates,  may  be  obtained  by  the  inspection  of  one  page  only. 

Twentieth  Edition,  in  1 vol.,  8vo  (pp.  500),  price  10s.  6r/. 
net ; cloth,  or  strongly  bound  in  calf,  with  the  Rates  per 
Cent,  cut  in  at  the  fore-edge,  price  16s.  Qd.  net. 


HAM’S 

Customs  Year-Book.  A new  List  of  Imports  and  Ex- 
ports, with  Appendix  and  a brief  account  of  the  Ports  and 
Harbours  of  the  United  Kingdom.  Published  Annually. 
Price  3s. ; with  Warehousing  Supplement,  4s.  Qd.  net. 

Inland  Revenue  Year-Book.  The  recognised  book  of 
Legal  Reference  for  the  Revenue  Departments.  Published 
Annually.  Price  3s. ; with  Warehousing  Supplement, 
4s.  Qd.  net. 

HAM,  PANTON. 

Universal  Interest  Table.  For  calculating  Interest  at 

any  Rate  on  the  Moneys  of  all  Countries.  Price  2s.  Qd.  net. 

HARLOW,  EDWARD. 

Examination  Questions  in  Book-keeping.  Including 
Papers  set  at  the  Society  of  Arts  and  the  Institute  of 
Bankers’  Examinations.  Price  2s.  Qd.  net. 

HIBBERT,  W.  NEMBHARD,  LL.D. 

Law  relating  to  Company  Promoters.  Price  5s.  net. 
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HIGGINS,  LEONARD  R. 

The  Put-and-Call.  Price  3s,  6d.  net. 

HIGGINSON,  CHAS.  J. 

Food  and  Drugs  Adulteration  : A Manual  for  Traders 
and  others.  Being  a Consolidation  of  the  Sale  of  Food  and 
Drugs  Act,  1875,  Sale  of  Food  and  Drugs  Amendment  Act, 
1879,  Margarine  Act,  1887,  Sale  of  Food  and  Drugs  Act, 
1899.  Second  Edition,  revised  and  enlarged.  Price 
3s.  6d.  net. 

HOUSTON’S  ANNUAL  FINANCIAL  REVIEW. 

A Carefully  Revised  Precis  of  Facts  regarding  Canadian 

Securities.  Annually.  Price  20s.  net. 

HOWARTH,  WM. 

Our  Banking  Clearing  System  and  Clearing  Houses. 

Third  and  Enlarged  Edition.  Price  3s.  6d.  net. 

The  Banks  of  the  Clearing  House.  A Short  History 
of  the  Banks  having  a Seat  in  the  London  Bankers’  Clear- 
ing House.  Price  3s.  6d,  net. 

HUGHES,  T.  M.  P. 

Investors’  Tables  for  ascertaining  the  true  return  of 
Interest  on  Investments  in  either  Permanent  or  Redeem- 
able  Stocks  or  Bonds,  at  any  rate  per  cent.,  and  Prices 
from  75  to  140.  Price  6s.  6d.  net. 

RUNNINGS,  A.,  Chief  Rate  Clerk,  Hackney. 

The  Ratepayer’s  Guide  to  the  Quinquennial  Valuation. 
Advice  to  Householders,  Landlords,  and  Tradesmen.  Price 
Is.  net. 

HUTCHISON,  JOHN. 

Practice  of  Banking ; embracing  the  Cases  at  Law  and  in 
Equity  bearing  upon  all  Branches  of  the  Subject.  Volumes 
II.  and  III.  Price  21s.  each.  Vol.  IV.  Price  15s. 

INGRAM’S 

Improved  Calculator,  showing  instantly  the  Value  of  any 
Quantity  from  One-sixteenth  of  a Yard  or  Pound  to  Five 
Hundred  Yards  or  Pounds,  at  from  One  Farthing  to  Twenty 
Shillings  per  Yard  or  Pound.  Price  7s.  6d.  net. 

JACKSON,  GEORGE. 

Practical  System  of  Book-keeping,  including  Bank 
Accounts.  Revised  by  H.  T.  Easton.  Twenty-fourth 
Edition.  Price  5s.  net. 

JOHNSON,  GEORGE,  F.S.S.,  A.I.S. 

Book-keeping  and  Accounts,  with  Notes  on  Auditing. 

Price  7s.  6d,  net. 

Mercantile  Practice.  Deals  with  Account  Sales,  Ship- 
ping, Exchanges,  Notes  on  Auditing  and  Book-keeping. 
Price  2s.  6d.  net. 


54  Threadneedle  Street,  London. 
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JONES,  CHARLES. 

The  Solicitor's  Clerk  : the  Ordinary  Practical  Work 

of  a Solicitor’s  Office.  Sixth  Edition.  Price  25.  6d.  net. 

The  Solicitor’s  Clerk.  Part  II.  A continuation  of 
the  “ Solicitor’s  Clerk,”  embracing  Magisterial  and 
Criminal  Law,  Licensing,  Bankruptcy  Accounts,  Book- 
keeping, Trust  Accounts,  etc.  Fourth  and  Revised  Edition. 
Price  25.  6d.  net. 

The  Business  Man’s  County  Court  Guide.  A Practical 
Manual,  especially  with  reference  to  the  recovery  of  Trade 
Debts.  Third  and  Revised  Edition.  Price  35.  6d.  net. 

Book  of  Practical  Forms  for  Use  in  Solicitors’  Offices. 

Vol.  I.  Containing  over  400  Forms  and  Precedents  in  the 
King’s  Bench  Division  and  the  County  Court.  Second 
and  Revised  Edition.  Price  55.  net. 

Vol.  II.  Containing  about  250  Precedents,  comprising  (inter 
alia)  Agreements  for  Sale,  Hire-purchase,  and  of  Employ- 
ment, an  Affiliation  Agreement,  an  Abstract  of  Title, 
Requisitions,  Conveyances,  Assignments,  Mortgages,  Ten- 
ancy Agreements  and  Leases,  Assignments  for  benefit  of 
Creditors,  Bills  of  Sale,  Bills  of  Exchange,  Statutory 
Declarations,  Apprenticeship  Indentures,  Articles  of 
Clerkship,  Deeds  relating  to  Rent-charges,  Bonds,  and 
Notices,  together  with  a Miscellaneous  Collection  of 
everyday  Forms.  With  Dissertations,  Notes,  and  Refer- 
ences. Price  5s.  net. 

JOURNAL  OF  THE  INSTITUTE  OF  BANKERS. 

Monthly,  I5.  Qd. 

JUDICIAL  TRUSTEES  ACT,  1896. 

And  the  Rules  made  thereunder.  By  a Solicitor. 
Price  25.  Qd.  net. 

KERR,  ANDREW  WILLIAM,  F.S.A.  (Scot.). 

Scottish  Banking  during  the  Period  of  Published 

Accounts,  1865-1896.  Price  5s.  net. 

KILLIK,  STEPHEN  H.  M. 

Argentine  Railway  Manual,  1908,  With  Map  clearly 
showing  the  Various  Systems.  Price  25.  6d.  net. 

Stock  Exchange  Accounts.  Price  35.  6d.  net. 

KINMOND’S  UNIVERSAL  CALCULATOR  FOR  OB- 
TAINING IN  A FEW  FIGURES— 

Part  I.  The  Cost  of  any  number  of  things  at  any  price, 
including  tons,  cwts.,  qrs.,  lbs.,  etc.  Part  II.  The  Interest 
of  any  sum  of  Money  for  any  time  and  at  any  rate.  Price 
25.  6d.  net. 

KITCHEN,  F.  HARCOURT,  B.A. 

Principles  and  Finance  of  Fire  Insurance.  Price  6s.  net, 
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KNOWLES,  Y.  DEVEREUX. 

Evidence  in  Brief,  a Clear  and  Concise  Statement  of 

the  principles  of  Evidence.  Price  2s,  6d.  net. 

KOLKENBECK,  ALFRED. 

Rates  of  Stamp  Duties  on  Bills  of  Exchange  all  over 

the  World.  Price  Is.  net 

KOSCKY,  GEORGE. 

Tables  of  Exchange  between  Russia  and  Great  Britain. 
English  Money  into  roubles  and  copecks  and  Russian 
Money  into  Sterling.  From  roubles  90*00  to  roubles  100*00, 
advancing  by  5 copecks.  Price  6s.  6d.  net. 

LATHAM,  EDWARD. 

French  Abbreviations : Commercial,  Financial  and 

General.  Price  2s.  6d.  net. 

LAWYERS  AND  THEIR  CLIENTS. 

A Practical  Guide  for  the  Latter.  Price  2s.  net. 

LECOFFRE,  A. 

Tables  of  Exchange  between  France,  Belgium,  Switzer- 
land and  Great  Britain  ; being  French  Money  reduced  into 
English  from  25  francs  to  26  francs  per  pound  sterling, 
in  Rates  each  advancing  by  a quarter  of  a centime,  showing 
the  value  from  one  franc  to  one  million  of  francs  in  English 
Money.  21s.  net. 

Tables  of  Exchange  between  Austria,  Holland  and 

Great  Britain.  Price  15s.  net. 

Tables  of  Exchange  between  Germany  and  Great 

Britain.  Price  15s.  net. 

Tables  of  Exchange  between  United  States  of  America 
and  Great  Britain,  zindvice  versa  from  $4*75  to$4*95  per 
pound,  in  Rates  advancing  by  yV  of  a cent,  and  by  of  a 
penny.  Price  25s.  net. 

Tables  of  Exchange  for  English  Money  with  Eastern 
Currencies,  and  vice  versa.  Rupees,  Is.  3Jd.  to  Is.  ^\d.  Yens, 
Piastres  and  Taels,  from  Is.  dd.  to  3s.  \\^d.  Price  21s.  net. 

LEWIS,  WILLIAM. 

Tables  for  finding  the  Number  of  Days,  from  one  day 
to  any  other  day  in  the  same  or  the  following  year.  Price 
12s.  6<i.  net. 

LLOYDS’ 

Brokerage  (5  per  cent.)  and  Discount  (10  per  cent.)  Card. 

Price  Qd. 

LOYD,  A.  C. 

Lectures  on  Bills  of  Exchange.  Introductory  to  the 
Codifying  Act  of  1882.  With  the  Text  of  the  Act.  Price 
3s.  Qd,  net. 


S4  Thrbadneedle  Street,  London. 
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LYNCH,  H.  F. 

Redress  by  Arbitration  ; being  a Digest  of  the  Law 
relating  to  Arbitration  and  Award.  Fourth  and  Revised 
Edition.  Price  5s.  net. 

McEWEN’S 

Bankruptcy  Accounts.  How  to  prepare  a Statement 
of  Affairs  in  Bankruptcy.  A Guide  to  Solicitors  and  others. 
Price  2s.  6d.  net. 

MACKENZIE,  B.  Y.  ST.  CLAIR,  B.A.,  Barrister-at-Law. 

The  Law  Relating  to  Powers  of  Attorney  and  Proxies, 

with  an  Appendix  of  Forms.  Price  3s.  6d.  net. 

The  Dynamics  of  the  Fiscal  Problem,  Price  4s.  net. 

Modern  Balance  Sheets : an  Analysis  of  Company 
Finance.  With  Historical  Chapters  by  the  late  Anthony 
PuLBROOK,  Solicitor,  Price  2s.  6d.  net. 

McMAHON,  J.  B.  B.,  B.A.  (Lond.),  of  the  Middle  Temple, 
Bamster-at-Law. 

The  Law  of  Licensing  Affecting  the  Sale  of  Intoxicating 
Liquors,  and  Theatres,  Music  and  Dancing  Halls  and 
Billiard  Rooms.  Price  5s.  net. 

MARRACK,  RICHARD,  M.A, 

The  Statutory  Trust  Investment  Guide.  The  par- 
ticulars as  to  Investments  eligible,  compiled  and  arranged 
by  Fredc.  C.  Mathieson  and  Sons.  Second  Edition, 
revised  and  enlarged.  Price  6s.  net. 

‘ We  think  the  authors  have  executed  their  task  well,  and  that  their  book  will  be 
found  useful.  We  have  often  thought  that  a lawyer  and  a practical  man  writing  in 
concert  might  produce  a very  excellent  book.” — Law  Quarterly  Review. 

MARRIOTT,  THOMAS,  Solicitor,  and  GREGG,  B.  M., 
Superintendent  of  the  West  Riding  Constabulary. 

A Constable’s  Duty  and  How  to  Do  It  (in  reference 
to  the  Administration  of  the  Criminal  Law  and  Constabu- 
lary Practice),  together  with  Concise  Criminal  Code  and  an 
Appendix  of  Indictable  Offences  Triable  Summarily.  With 
an  Addendum  containing  the  New  Licensing  Act.  Third 
Edition.  Price  3s.  Qd.  net. 

MATHIESON,  FREDC.  C.,  & SONS. 

“ Mathieson’s  publications  are  the  well-tried  servants  of  every  investor  and 
speculator  who  knows  a useful  reference  handbook  when  he  sees  it.” — Westminster 
Gazette. 

Monthly  Traffic  Tables  ; showing  Traffic  to  date  and 
giving  as  comparison,  the  adjusted  Traffics  of  the  corre- 
sponding date  in  the  previous  year.  Price  6^/.,  by  post  Id. 
Monthly. 

American  Traffic  Tables.  Monthly.  Price  6ti.,  by 

post,  Id. 
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MATHIESON,  FEE  DC.  C.,  & %0m.— continued. 

Highest  and  Lowest  Prices,  and  Dividends  paid  during 

the  past  six  years.  Annually.  Price  2s.  net. 

Provincial  Highest  and  Lowest  Prices  as  quoted  on 
the  following  Stock  Exchanges : Birmingham,  Dublin, 
Edinburgh,  Glasgow,  Leeds,  Liverpool,  Manchester  and 
Sheffield.  Annually.  Price  2s.  Qd.  net. 

Six  Months’  Prices  and  Dates.  Uniform  with  “ Highest 

and  Lowest  Prices  ”.  Annually,  in  July.  Price  2s.  Qd.  net. 

Handbook  for  Investors.  A Pocket  Record  of  Stock 
Exchange  Prices  and  Dividends  for  Past  Ten  Years  of  2000 
Fluctuating  Securities.  Price  2s.  Qd.  net. 

Twenty  Years’  Railway  Statistics,  1888-1908.  Annually. 

Price  Is.  net. 

Investor’s  Ledger.  Price  3^.  6^.  net. 

Monthly  Mining  Handbook.  Price  Is.  net. 

Redeemable  Investment  Tables.  Calculations  checked 

and  extended.  By  A.  Skene  Smith.  Price  15s.  net. 

Stock  Exchange  Ten-Year  Record  of  Prices  and  Divi- 
dends to  the  end  of  1907.  Imperial  8vo.  428  pp.  Price 
10s,  net. 

MAUDE,  WILLIAM  C , Barrister-at-Law. 

Property  Law  for  General  Readers.  Price  3s.  6d.  net. 

MAY,  J.  R. 

Institute  of  Bankers’  Examinations.  Preliminary 
Examination  Questions  in  Arithmetic  and  Algebra  for  the 
Years  1880-1903,  with  Answers.  Price  Is.  6d.  net. 

MELSHEIMER  and  GARDNER. 

Law  and  Customs  of  the  London  Stock  Exchange. 

Fourth  Edition.  By  William  Bowstead.  Price  7s.  6d. 

MERGES,  F.  A.  D. 

Indian  Exchange  Tables.  A New  Edition,  Showing 
the  Conversion  of  English  Money  into  Indian  Currency, 
and  vice  versa,  calculated  for  every  Thirty-second  of  a 
Penny;  from  Is.  to  Is.  6d.,  price  15s.  net. 

Indian  Interest  Tables,  from  1 to  15  percent,  per  annum 
of  360  and  365  days;  also  Commission,  Discount  and 
Brokerage  from  1 anna  to  15  per  cent.  Price  8s.  net. 

Indian  Ready  Reckoner.  Containing  Tables  of  Rates 
by  Number,  Quantity,  Weight,  etc.,  including  fractions  of  a 
Maund,  at  any  rate  from  J Pie  to  250  Rs.  ; also  Tables  of 
Income,  Exchange  (Is.  2d.  to  Is.  8d.),  Interest  and  Com- 
mission. Sixth  Edition.  Price  25s.  net. 

New  and  Simple  System  of  Book-keeping  for  Indian 

Currency.  Price  5s.  6d.  net. 


54  Threadneedle  Street,  London. 
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MILFORD  PHILIP. 

Pocket  Dictionary  of  Mining  Terms.  Fourth  Ed.  Price 

Is.  net. 

MUNRO,  ANDREW. 

Book-keeping  Down  to  Date.  Fourth  and  Revised  Edi- 

tion. Price  2s.  Qd.  net. 

Key  to  Exercises  in  the  Above.  Price  25.  Qd,  net. 

Book-keeping  Down  to  Date.  Elementary  Edition 
for  Day  and  Evening  Schools  and  Commercial  Classes. 
Price  Is. 

MY  LAWYER:  THE  UP-TO  DATE  LEGAL  ADVISER. 

With  Concise  Forms  of  Wills,  Agreements,  Notices, 

etc.  By  a Barrister.  Price  6s.  net. 

NASH,  ROBERT  LUCAS. 

The  Investor’s  Sinking  Fund  and  Redemption  Tables. 
Showing  Investors  the  Return  offered  by  Securities  in  the 
shape  of  Interest — Drawings — Redemptions — Terminable 
Annuities.  Adapted  for  Ready  Reference  by  Stock  Brokers, 
Bankers,  and  all  who  hold  Securities,  or  require  to  Invest  in 
them.  Third  and  Revised  Edition.  Price 

NEAYE,  FREDERICK  GEORGE,  Solicitor,  LL.D. 

A Handbook  of  Commercial  Law.  Price  35.  6J.  net. 

NORRGREN,  L.,  Secretary  of  the  Russian  Consulate- 
General  in  London. 

Russian  Commercial  Handbook.  Principal  Points 
from  the  Russian  Law  on  Bills  of  Exchange,  on  Customs 
Formalities  in  Russian  Ports,  on  Clearing  of  Goods  from  the 
Custom  House,  on  Stamp  Duty,  on  the  Russian  Mining  Law, 
and  on  Miscellaneous  Commercial  Matters.  Price  4s.  net. 

NORMAN,  F.  S.  C. 

Tables  of  Commission  and  Due  Dates.  Price  25.  net. 

NORMAN,  J.  H. 

Universal  Cambist.  A Ready  Reckoner  of  the  World’s 
Foreign  and  Colonial  Exchanges  of  Seven  Monetary  and 
Currency  Intermediaries,  also  the  Present  Mechanism  of 
the  Interchanges  of  Things  between  Man  and  Man  and 
between  Community  and  Community.  Price  12s.  Qd,  net. 

OPPENHEIM,  FREDERIC. 

Universal  Interest  Tables  yL  per  cent,  to  6 per  cent.. 
Advancing  at  a Time.  Interest  based  on  360  days  and 
365  days  to  the  year.  Price  4s.  net. 
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PAGET,  Sir  J.  R.,  Bart. 

Legal  Decisions  Affecting  Bankers.  Edited  and 
Annotated  by  Sir  John  R.  Paget,  Bart.,  Barrister.  Issued 
under  the  sanction  of  the  Council  of  the  Institution  of 
Bankers.  Price  65.  net. 

PAVITT,  ARTHUR,  and  YYELIN,  ALBERT,  Baron  do 
Beville  (“  Saxo-Norman  ”). 

Mirabeau  and  Gambetta,  Two  Friends  of  Old  England, 
with  some  account  of  J.  Bonhomme.  With  Talleyrand’s 
Entente  Cordiale,  1792.  Price  2s.  6d.  net. 

PHILLIPS,  MABERLY. 

A History  of  Banks,  Bankers  and  Banking  in  North- 
umberland, Durham  and  North  Yorkshire,  illustrating  the 
commercial  development  of  the  North  of  England  from 
1755  to  1894.  With  numerous  Portraits,  Fac-similes  of 
Notes,  Signatures,  Documents,  etc.  Price  31s.  6d. 

PITT-LEWIS,  G.,  K.C. 

A Handbook  of  River-Law  on  the  Thames.  Being  a 
Collection  of  the  Acts,  Orders  and  Regulations  of  General 
Public  Interest  of  the  various  Public  Bodies  bearing  Govern- 
ment upon  it,  for  persons  visiting  the  Port  of  London,  and 
all  using  the  River  for  Profit  or  Pleasure.  Price  15s.  net. 

POCOCK,  W.  A. 

An  Epitome  of  the  Practice  of  the  Chancery  and  Queen’s 
(King’s)  Bench  Divisions  of  the  High  Court  of  Justice. 
New  and  Enlarged  Edition.  Price  5s.  net. 

PROBYN,  L.  C. 

Indian  Coinage  and  Currency.  Price  4s,  net. 

RAIKES,  F.  W.  (His  Honour  the  late  JUDGE),  K.C., 
LL.D. 

The  Maritime  Codes  of  Holland  and  Belgium.  Price 

lOs.  6d.  net. 

The  Maritime  Codes  of  Spain  and  Portugal.  Price 

7s.  6d.  net. 

The  Maritime  Codes  of  Italy.  Price  12^.  6d.  net. 

“ Dr.  Raikes  is  known  as  a profound  student  of  maritime  jurisprudence,  and  he 

has  been  able  to  use  his  knowledge  in  a number  of  notes,  in  which  the  law  of  England 

and  of  other  countries  is  compared  with  that  of  the  Iberian  Peninsula.” — Law  Journal. 

THE  POLICE  OFFICERS’  GUIDE  TO  THE  ALIENS 
ACT,  1905— STREET  BETTING  ACT,  1906— EMPLOY- 
MENT OF  CHILDREN  ACT,  1903— PREVENTION  OF 
CRUELTY  TO  CHILDREN  ACT,  1904— PREVENTION 
OF  CORRUPTION  ACT,  1906— and  other  Acts  passed 

during  the  past  six  years.  By  a Solicitor.  Price  Is. 


54  Threadneedle  Street,  London. 
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POOR’S. 

Manual  of  the  Railroads  of  the  United  States,  Canada 

and  Mexico,  and  other  Investment  Securities. 

Statements  showing  the  Financial  Condition,  etc.,  of  the 
United  States,  and  of  all  leading  Industrial  Enterprises. 

Statements  showing  the  Mileage,  Stocks,  Bonds,  Cost, 
Traffic,  Earnings,  Expenses  and  Organizations  of  the  Rail- 
roads of  the  United  States,  with  a Sketch  of  their  Rise, 
Progress,  Influence,  etc.  Together  with  70  Maps  and  an 
Appendix,  containing  a full  Analysis  of  the  Debts  of  the 
United  States  and  of  the  several  States,  published 
Annually.  Price  45s.  net. 

The  Railroad  Manual  Appendix  and  Diary  for  the  use 
of  Bankers,  Investors,  Trust  Institutions  and  Railroad 
Officials.  Supplementing  the  above  Manual.  Sixth  Annual 
Number.  Price  10s.  Qd.  net. 

The  Money  Question.  A Handbook  for  the  Times. 

Price  6s.  net. 

PULBROOK  (The  Late)  ANTHONY. 

Common  Company  Forms.  Being  a Series  of  Practical 
Precedents  required  in  the  Incorporating,  Managing  and 
Voluntary  Winding-up  of  Companies  under  the  Companies 
Acts,  1862-1900.  Price  7s.  Qd.  net. 

Responsibilities  of  Directors  and  Working  of  Companies 
under  the  Companies  Acts,  1862  190/.  Second  Edition. 
Edited  by  G.  F.  Emery,  LL.M.,  Barrister-at-Law.  Price 
3s.  Qd.  net. 

Handy  Book  on  the  Law  and  Practice  of  Joint  Stock 
Companies  Incorporated  under  the  Companies  Acts,  1862- 
1907,  with  Forms  and  Precedents.  Being  a Manual  for 
Secretaries  and  others  interested  in  the  Practical  Legal 
Management  of  the  Business  of  a Company.  Fifth  and  Re- 
vised edition.  Edited  by  G.  F.  Emery,  LL.M.,  Barrister- 
at-Law.  Price  4s.  net. 

QUESTIONS  ON  BANKING  PRACTICE. 

Revised  by,  and  issued  under  the  sanction  of,  the  Council 
of  the  Institute  of  Bankers.  Fifth  Edition,  enlarged. 
(In  the  press.) 

RICHTER,  HENRY. 

The  Corn  Trade  Invoice  Clerk.  Price  Is,  net. 

ROBINSON. 

Share  and  Stock  Tables  ; comprising  a set  of  Tables 
for  Calculating  the  Cost  of  any  number  of  Shares,  at  any 
price  from  l-16th  of  a pound  sterling,  or  Is.  3^^.  per  share, 
to  £310  per  share  in  value  ; and  from  1 to  500  shares,  or 
frorp  £100  to  £50,000  stock.  Tenth  Edition,  price  5s.  pet. 
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RUSSELL,  RICHARD. 

Company  Frauds  Abolition.  Suggested  by  a review  of  the 

Company  Law  for  more  than  half  a century.  Price  Is.  Qd.  net. 

RUSSELL,  H,  A.  H.  MINING  MANUALS. 

Mount  Lyell  Mining  Manual,  1907.  With  Sketch  Map 

of  Mount  Lyell  Field.  Price  Is. 

Broken  Hill  Mining  Manual.  With  Sketch  Map. 

Price  Is. 

Cornish  Tin  Mining  Manual.  With  Map  of  Cornwall 

showing  approximate  Position  of  Mines.  Price  Is. 

RUTTER,  HENRY. 

General  Interest  Tables  for  Dollars,  Francs,  Milreis, 
etc.,  adapted  to  both  the  English  and  Indian  Currency, 
at  rates  varying  from  1 to  12  per  cent,  on  the  Decimal 
System.  Price  10s.  6^f.  net. 

SAUNDERS,  ALBERT. 

Maritime  Law.  Illustrated  in  the  Form  of  a Narrative 
of  a Ship,  from  and  including  the  Agreement  to  Build  her 
until  she  becomes  a Total  Loss.  Price  21s. 

Master  Mariners’  Legal  Guide.  Second,  Revised  and 

Enlarged  Edition.  Price  10s.  6<i.  net. 

SCHULTZ. 

Universal  American  Dollar  Exchange  Tables,  Epitome 
of  Rates  from  14.80  to  14.90  per  £,  and  from  3s.  \0d.  to 
4s.  Qd.  per  with  an  Introductory  Chapter  on  the  Coinages 
and  Exchanges  of  the  World.  Price  10s.  Qd.  net. 

Universal  Dollar  Tables.  Complete  United  States 
Edition.  Covering  all  Exchanges  between  the  United 
States  and  Great  Britain,  France,  Belgium,  Switzerland, 
Italy,  Spain  and  Germany.  Price  21s.  net. 

Universal  Interest  and  General  Percentage  Tables  on 

any  given  amount  in  any  Currency.  Price  7s.  Qd.  net. 

English-German  Exchange  Tables,  from  20  marks  to  21 

per  £ by  *025  mark  per  £,  progressively.  Price  5s.  net. 

SHEARMAN,  MONTAGUE,  and  THOS.  W.  HAYCRAFT. 

London  Chamber  of  Arbitration.  A Guide  to  the  Law  and 
Practice,  with  Rules  and  Forms.  Second  Edition.  Price 
2s.  Qd.  net. 

SHEFFIELD,  GEORGE. 

Simplex  System  of  Solicitors’  Book-keeping.  35.  6<i.  net. 

SIMONSON,  PAUL  F.,  M.A.  (Oxon.). 

Treatise  on  the  Law  Relating  to  Debentures  and  Deben- 
ture Stock  issued  by  Trading  and  Public  Companies  and 
by  Local  Authorities,  with  Forms  and  Precedents.  Third 
and  Revised  Edition.  Price  21s. 

Companies  Acts,  1900  and  <1907,  with  Commentaries, 
Price  5s.  net» 


54  Threadneedle  Street,  London. 
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SIMONSON,  PAUL  F.,  M.A.  (Oxon,). — continued. 

The  Law  relating  to  the  Reconstruction  and  Amalga- 
mation  of  Joint  Stock  Companies,  together  with  Forms 
and  Precedents.  Price  IO5.  Qd. 

The  Revised  Table  A.  Being  the  Regulations  of  Com- 
panies Limited  by  Shares  as  Sanctioned  by  the  Board  of 
Trade  in  1906.  With  Notes  and  Comments.  Price  3s,  6d,  net. 

SIMPLEX  DECIMAL  INTEREST. 

Available  for  any  Sum,  Term  or  Rate  of  Interest.  On 

a Card.  Price  Is.  net. 

SPENCER,  L. 

Yield  Tables  for  £1  Shares  at  Prices  Differing  by  3d,, 

and  Dividends  from  1 J per  cent,  to  10  per  cent.  Price  Is.  net. 

SMITH,  A.  SKENE. 

Compound  Interest:  as  exemplified  in  the  Calculation 
of  Annuities,  immediate  and  deferred.  Present  Values  and 
Amounts,  Insurance  Premiums,  Repayment  of  Loans,  Capi- 
talisation of  Rentals  and  Incomes,  etc.  Price  Is.  net. 

“ It  is  written  with  a business-like  explicitness,  and  cannot  fail  to  prove  useful.” — 
Scotsman. 

SMITH,  JAMES  WALTER,  LL.D. 

The  Law  of  Banker  and  Customer.  Thoroughly  Revised. 

Twenty-third  Thousand.  Price  2s.  3d.  net. 

STEAD,  FRANCIS  R. 

Title  Deeds ; and  the  Rudiments  of  Real  Property 

Law.  Price  5s.  net. 

STEPHENS,  T.  A. 

A Contribution  to  the  Bibliography  of  the  Bank  of 

England.  Price  10s.  3d.  net. 

STEYENS,  W,  J. 

Investment  and  Speculation  in  British  Railways. 

Price  4s.  net. 

STRONG,  W.  R. 

Short-Term  Table  for  apportioning  Interest,  Annuities, 

Premiums,  etc.,  etc.  Price  Is.  net. 

STUTFIELD,  G.  HERBERT,  and  CAUTLEY,  HENRY 
STROTHER. 

Rules  and  Usages  of  the  Stock  Exchange.  Containing 
the  Text  of  the  Rules  and  an  Explanation  of  the  general 
course  of  business,  with  Practical  Notes  and  Comments. 
Third  and  Revised  Edition.  Price  6s.  net. 

TATE. 

Modern  Cambist.  A Manual  of  Foreign  Exchanges 
and  Bullion,  with  the  Monetary  Systems  of  the  World, 
and  Foreign  Weights  and  Measures.  Twenty-fourth 
Edition.  By  H.  T.  Easton.  Price  12s.  net. 

“ A work  of  great  excellence.  The  care  which  has  rendered  this  a standard  work 
is  still  exercised,  to  cause  it  to  keep  pace,  from  time  to  time,  with  the  changes  in 
the  monetary  .system  of  foreign  nations.” — The  Times. 
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TAYLER,  J. 

A Guide  to  the  Business  of  Public  Meetings.  The 
Duties  and  Powers  of  Chairman,  with  the  modes  of 
Procedure  and  Rules  of  Debate.  Third  Edition.  2s.  6d.  net. 

VAN  DE  LINDE,  GERARD. 

Book-keeping  and  other  Papers.  Adopted  by  the  In- 
stitute  of  Bankers  as  a Text-Book  for  use  in  connection 
with  their  Examinations.  Second  Edition.  Price  7s.  6d.  net. 

YAN  OSS,  S.  F. 

American  Railroads  and  British  Investors.  Price 
3s.  Qd.  net. 

WALLIS,  E.  J. 

Royal  Botanic  Gardens,  Kew.  Thirty  Full-page  Illus- 
trations from  Photographs  taken  by  Permission.  Price 
2s.  6d.  net. 

WARNER,  ROBERT. 

Stock  Exchange  Book-keeping.  Price  25.  6d,  net. 

WATSON,  ERIC  R.,  LL.B.  (Lond.). 

The  Law  relating  to  Cheques.  Price  25.  6d.  net. 

WHADCOAT,  GORDON  CUMING. 

His  Lordship’s  Whim.  A Novel.  Price  65. 

WILEMAN,  J.  P.,  C.E. 

Brazilian  Exchange,  the  Study  of  an  Inconvertible 
Currency.  Price  5s.  net. 

WILHELM,  JOHN. 

Comprehensive  Tables  of  Compound  Interest  (not 
Decimals)  on  £1,  £5,  £25,  £50,  £75  and  £100.  Showing 
Accumulations  Year  by  Year  for  Fifty  Years  at  Rates  of 
Interest  from  1 (progressing  J)  to  5 per  cent.  Price 
2s.  6d.  net. 

WILLDEY. 

Parities  of  American  Stocks  in  London,  New  York  and 
Amsterdam,  at  all  Rates  of  Exchange  of  the  day.  Price  2s. 
net. 

WILSON. 

Equivalents  of  English  Pounds  in  Kilogrammes,  and 
Kilogrammes  in  English  Pounds  at  1016  0475  Kilogrammes 
to  the  Ton.  Price  2s.  6J.  net. 


54  Threadneedle  Street,  London. 
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Author’s  Guide.  A Guide  to  Authors;  showing  how  to 
correct  the  press,  according  to  the  mode  adopted  and  under- 
stood by  Printers.  On  Card.  Price  Qd, 

Investment  Table;  showing  the  Actual  Interest  or  Profit 
per  cent,  per  annum  derived  from  any  purchase  or  invest- 
ment at  rates  of  Interest  from  2J  to  10  per  cent.  Price  2s.  net. 

WOODLOCK,  THOMAS  F. 

The  Anatomy  of  a Railroad  Report.  Price  2i.  Qd.  net. 

“ Careful  perusal  of  this  useful  work  will  enable  the  points  in  an  American  railroad 
report  to  be  grasped  without  difficulty.” — Statist, 

RECENT  PAMPHLETS. 

Nitrate  Facts  and  Figures,  1908. 

With  3 Maps  and  5 Photographs.  Compiled  by  A.  F.  Brodie 
James,  F.S.S.  Price  3s  net. 

Copper  and  Copper  Mining  Shares. 

By  W.  Utley.  Price  6J. 

Formation  of  Engiish  Companies  Described  and  Ex- 
plained. 

By  E.  E.  Jessel.  Price  Qd. 

British  Railway  Outlook. 

By  W.  J.  Stevens.  Price  Is.  net. 

Turkey  and  its  Future. 

By  Archibald  J.  Dunn.  Price  Is.  net. 

Broken  Hill  Mines,  Barrier  Ranges,  N.S.W. 

Price  Is.  net. 

Free  Imports : why  our  present  System  has  resulted  in 

transferring  a large  portion  of  the  Labouring  Population  of 
the  United  Kingdom  to  Foreign  Countries,  thus  Disintegrat- 
ing her  Nationality  in  the  endeavour  to  promote  her  Material 
Prosperity. 

By  Bernard  Dale.  Price  Is. 

Mr.  Balfour  and  Conceivable  Cures  for  Imagined  Ills. 

By  C.  H.  P.  C.  Price  Is. 

Thoughts  on  Mr.  Chamberlain’s  Fiscal  Policy. 

By  Walter  J.  Hammond,  M.Inst.C.E.  Price  Qd. 

Cancer,  is  it  Curable?  Yes. 

By  Robert  Bell,  F.F.P.S.,  etc..  Consulting  Physician  to  the 
Glasgow  Hospital  for  Women.  Price  Is. 

How  to  Insure  Buildings,  Machinery,  Plant,  Office  and 
Household  Furniture  and  Fixtures  against  Fire. 

By  C.  Spensley.  Price  Is. 

Expansion  of  Trade  in  China. 

By  T.  H.  Whitehead,  Member  of  the  Legislative  Council, 
Hong-Kong.  Price  Is. 

Indian  Currency:  An  Essay. 

By  William  Fowler,  LL.B.  Price  Is. 


28 


Effingham  Wilson, 


Notes  on  Money  and  International  Exchanges. 

By  Sir  J.  B.  Phear.  Price  Is. 

Cost  Price  Life  Assurance. 

A Guide  to  3 and  per  cent.  Compound  Interest  per  annum 
on  Ordinary  and  Endowment  Policies  respectively.  Third  Edition. 
By  T.  G.  Rose.  Price  Qd. 


Pamphlets,  etc.,  on  Bimetallism. 

BULL’S  CURRENCY  PROBLEM  AND  ITS  SOLU-- 

TION.  Cloth,  2s.  &d. 

GEORGE’S  THE  SILVER  AND  INDIAN  CURRENCY 

QUESTIONS.  Price  Is.  M. 

MANISTY’S  CURRENCY  FOR  THE  CROWD  ; or, 

Great  Britain  Herself  Again.  Price  Is. 

MEYSEY-THOMPSON’S  (Sir  Henry  M.,  Bart,  M.P.) 

PRIZE  ESSAY.  Injury  to  British  Trade  and  Manufactures. 
By  Geo.  Jamieson,  Esq.  Price  M. 

MILLER’S  DISTRIBUTION  OF  WEALTH  BY  MONEY. 

Price  Is. 

MONOMETALLISM  UNMASKED;  OR  THE  GOLD 
MANIA  OF  THE  NINETEENTH  CENTURY.  By  A Senior 
Optime.  Qd. 

MONEY,  WHAT  IS  IT?  AND  WHAT  IS  ITS  USE? 

Price  Is. 

NORMAN’S  PRICES  AND  MONETARY  AND  CUR- 
RENCY EXCHANGES  OF  THE  WORLD.  Price 
NORMAN’S  SCIENCE  OF  MONEY.  Price  Is, 
SCHMIDTS  INDIAN  CURRENCY  DANGER.  A 

criticism  of  the  proposed  alterations  in  the  Indian  Standard. 
Price  Is.  6d. 

SEYD’S  SILVER  QUESTION  IN  1893.  A Simple  Ex- 

planation. By  Ernest  Seyd,  F.S.S.  Price  Is. 

SEYD’S  BIMETALLISM  IN  1886;  AND  THE  FURTHER 

FALL  IN  SILVER.  By  Ernest  J.  F.  Seyd.  Price  Is. 

THE  GOLD  STANDARD.  A Selection  of  Papers  issued 
by  the  Gold  Standard  Defence  Association  in  1895-1898  in  Oppo- 
sition to  Bimetallism.  Pr/Ice  2s.  6d. 

THE  GOLD  BUG  AND  THE  WORKING  MAN.  Price 

6d, 

TWIGG’S  PLAIN  STATEMENT  OF  THE  CURRENCY 

QUESTION,  with  Reasons  why  we  should  restore  the  Old  English 
Law  of  Bimetallism.  Price  6d. 

ZORN’S  THEORY  OF  BIMETALLISM.  Price  3d. 


54  Thrbadneedle  Street,  London. 
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ACER’S  TELEGRAM  CODES. 

THE  AYZ  TELEGRAM  CODE. 

Consisting  of  nearly  30,000  Sentences  and  Prices,  etc.,  with  a liberal 
supply  of  spare  words.  The  Code  words  carefully  compiled  from 
the  “Official  Vocabulary”.  Price  16s.  net. 

“ It  forms  a handy  volume,  compiled  with  evident  care  and  judgment,  and  clearly 
and  correctly  printed.” — Daily  Chronicle. 

“ All  the  sentences  in  each  par.  are  alphabetically  arranged,  so  that  it  should  not  be 
difficult  to  code  a telegram  expeditiously  and  to  interpret  a code  message  upon  receipt 
should  even  be  easier.” — Daily  Telegraph. 

THE  SIMPLEX  STANDARD TELEGRAM 
CODE. 

Consisting  of  205,500  Code  Words.  Carefully  compiled  in  accordance 
with  latest  Convention  rules.  Arranged  in  completed  hundreds. 
Printed  on  hand-made  paper  ; strongly  bound.  Price  £5  5s. 


THE  DUPLEX  COMBINATION  STANDARD 
CODE. 

Consisting  of  150,000  Words. 

With  a Double  Set  of  Figures  for  every  Word,  thus  affording  oppor- 
tunity for  each  Figure  System  of  Telegraphing  to  be  used. 
Every  word  has  been  compiled  to  avoid  both  literal  and 
telegraphic  similarities.  Price  £4  4s. 

The  Extension  Duplex  Code  of  about  45,000  more 
Words. 

These  are  published  with  the  view  to  being  either  used  in  connection 
with  the  “Duplex,”  or  for  special  arrangement  with  the 
Figure  System  for  Private  Codes  by  agreement.  Price  £1  Is. 

THE  COMPLETE  DUPLEX  CODE, 

Of  195,000  Words  in  Alphabetical  and  Double  Numerical  Order, 
the  above  two  Codes  bound  together.  Price  £5  5s. 

Ager’s  Standard  Telegram  Code  of  100,000  Words. 

Compiled  from  the  Languages  sanctioned  at  the  Berlin  Tele- 
graph Convention.  Price  £3  3s. 

Ager’s  Standard  Supplementary  Code  for  General 
Merchants. 

The  10,250  Words  with  sentences.  In  connection  with  the 
“ Standard  ”.  Price  21s. 

Acer’s  Telegram  Code.  56,000  good  Telegraphic  Words,  45,000 
of  which  do  not  exceed  eight  letters.  Compiled  from  the 
languages  sanctioned  by  the  Telegraph  Convention.  Third 
Edition.  Price  £2  2s. 

Ager’s  Alphabetical  Telegram  Code.  The  Code  Words  in 
sequence  to  the  150,000  Words  in  the  Duplex  Standard  Code. 
Price  25s.  Two  or  more  copies,  21s.  each. 

N.  B. — Can  also  be  obtained  bound  up  with  the  Duplex  or  Prefix  Code. 
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Ager’s  Telegraphic  Primer.  With  Appendix.  Consisting 

of  about  19,000  good  English  and  12,000  good  Dutch  Telegraphic 
Words.  12,000  of  these  have  sentences.  Price  12s.  Qd. 

Ager’s  General  and  Social  Code,  For  Travellers,  Brokers, 
Bankers  and  Mercantile  Agents  Price  10s.  Qd. 


TELEGRAPH  CODES. 


OFFICIAL  VOCABULARY,  BERNE,  1894.  A few  copies 

of  the  Original  Edition.  Price  on  Application. 

Anglo-American  Cable  Code.  Price  21j-. 

Bishop’s  Trayellers’  Telegraph  Code.  Specially  for  the 

use  of  Tourists.  Compact,  and  bound  conveniently  for  the 
pocket.  Weight  under  2 oz.  Price  Is.  net. 

Broomhall’s  Comprehensive  Cipher  Code. 

Mining,  Banking,  Arbitrage,  Mercantile,  etc.  Arranged  for 
nearly  170,000  Phrases.  Price  £3  13s.  6<^.,  cloth.  Limp  leather, 
price  £4  4s. 

Broomhall’s  “ The  Standard  ” Shipping  Code  for  Char- 
tering, Insurance  and  General  Shipping  Code. 

Price  60s.  net. 

Code  Telegraphique  Franqais,  A-Z. 

Par  de  Kircheisen.  Troisieme  Edition.  Price  80s.  net. 

Clauson-Thue’s  ABC  Universal  Commercial  Electric 
Telegraphic  Code, 

Adapted  for  the  Use  of  Financiers,  Merchants,  Shipowners, 
Brokers,  Agents,  etc.  Fifth  Edition.  Price  20s.  net. 

Figure  Code  for  Stocks  and  Shares. 

To  be  used  with  the  “ Official  Vocabulary,”  or  any  similar 
list  of  numbered  Words.  Price  42s. 

Hawke’s  Premier  Cypher  Telegraphic  Code. 

Price  10s.  %d.  See  back  page  of  this  Catalogue. 

“Ironscrap”  Telegraph  Code,  adapted  for  the  special 
use  of  the  Old  Iron  and  Metal  Trades. 

Compiled  by  George  Cohen,  Sons  & Co.  Revised  Edition, 
1903.  Price  42s.  net. 

McNeill’s  Mining  and  General  Telegraph  Code. 

Arranged  to  meet  the  requirements  of  Mining,  Metallurgiic^l’  g,nd 
Civil  Engineers,  Directors  of  Mining  and  Smelting 
Bankers,  Brokers,  Solicitors  and  others.  Price  21s.  net*. 

McNicol’s  Nine  Figure  Code ; or,  1,100  Million^  qf  Pro* 
nounceable  Words. 

Price  stlO  net  per  copy  (for  not  less  than  two  copies). 
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Moreing  and  Neal’s  General  and  Mining  Code. 

For  the  Use  of  Mining  Companies,  Mining  Engineers,  Stock- 
brokers, Financial  Agents,  and  Trust  and  Finance  Companies. 
Price  21s. 

Official  Vocabulary  in  Terminational  Order.  Price  40i.  net. 
Pieron’s  Code  Condenser.  50  % Economy  without 
Changing  Codes. 

Can  be  obtained  in  English,  French,  Spanish  or  German.  Price 
30s.  each  net. 


Scott’s  Shipowners’  Telegraphic  Code. 

New  Edition.  1906.  Price  52s.  6J. 

Stockbrokers’  Telegraph  Code.  Price  5s.  net. 

Yollers’  Nine  Figure-System. 

1,000  Millions  of  Pronounceable  Words,  all  of  10  letters,  in  strict 
accordance  with  the  London  Telegraph  Conference  of  1903. 
Figure  groups  from  000,000,000  to  999,999,999.  Price  £2  net. 

Yollers’  Twelve  Figure-System. 

1,000,000,000,000  Pronounceable  Words,  all  of  10  letters,  in  strict 
accordance  with  the  decisions  of  the  London  Telegraph  Con- 
ference of  1903.  Price  £2  net. 

Watkins’  Ship-broker’s  Telegraph  Code. 

Price  £7  7s.  net.  Six  copies,  £42  net. 

Western  Union  Telegraphic  Code. 

Universal  Edition.  Leather,  65s.  net;  Cloth,  60s.  net. 

Whitelaw’s  Telegraph  Cyphers.  338,200  in  all. 


200,000  words,  French,  Spanish,  Portuguese, 
and  Latin.  Price  . . . , 

53.000  English  words 

42,600  German  „ 

40.000  Dutch  


Italian 

150s.  each  net. 
50s.  ,, 

50s.  „ „ 

50s.  ,,  ,, 


338,200 

400.000  Cyphers  in  one  continuous  alphabetical  order. 
£12  10s. 

68.400  Latin,  etc.,  etc.  (Original  Edition),  in- 
cluded in  the  above  202,600  . . 60s.  ,, 

25.000  English  (Original  Edition),  included 

in  the  above  53,000  40s.  ,, 

22,500  of  the  English  words  arranged  25  to 
the  page,  with  the  full  width  of  the 
quarto  page  for  filling  in  phrases.  60s.  „ 

14.400  of  the  Latin  words  arranged  so  as  to 
represent  any  3-letter  group,  or  any 

three  2-figure  groups  up  to  24  . . 15s.  „ 

401  millions  of  Pronounceable  Words,  all  of 
ten  letters,  representing  four  complete 
sets  of  8-figure  groups.  Also  an 
additional  134J  millions,  representing 
twelve  complete  sets  of  7,  6,  and  5-figure 
groups  and  all  numbers  thereunder. 

Price  .......  150s.  ,, 

Willink’s  Public  Companies’  Telegraph  Code. 

Price  12s.  Qd.  net. 


Price 


»» 


. Mediant  4to,  SOO  pp.  Cloth,  price  10s.  6d.  net. 

THE 

PREMIER 

CYPHER  TELEGRAPHIC 

CODE 

Containing  ciose  upon  120,000  Words  and  Phrases. 

THE  MOST  COMPLETE  AND  MOST  USEFUL  GENERAL  CODE 
YET  PUBLISHED. 

Compiled  by  WILLIAM  H.  HAWKE 
SOME  OPINIONS  OF  THE  PRESS. 

“ It  is  calculated  to  save  expense  by  making  one  word  do  the  duty  of  two  to  five 
words  as  compared  with  other  codes,  without  trouble  or  loss  of  time.  This  result  has 
been  obtained  by  introducing  novel  and  simple  methods  of  tabulation.  The  scope  of  the 
code  is  a very  wide  one,  and  makes  it  suitable  to  the  traveller  as  well  as  to  the  com- 
mercial mzn." —Telegraph. 

“ Is  distinguished  among  books  of  its  kind  by  the  unusual  width  of  its  range.  For 
the  rest  it  is  a careful  work,  which  keeps  constantly  in  view  the  practical  needs  of  men 
of  business.” — Scotsman. 

“ The  Code  is  certainly  a marvel  ot  comprehensiveness,  and  at  least  the  translation 
of  messages  would  appear  to  be  easy,  owing  to  the  system  of  initial  words  and  cross 
references  embodied  in  it,  and  the  conspicuous  headings.” — Manchester  Guardian. 

” An  extremely  valuable  cypher  telegraphic  code.  The  saving  of  expense  is,  of 
course,  the  primary  object  of  a code ; but  another  consideration  with  Mr.  Hawke  has 
been  to  arrange  a code  so  that  what  is  required  to  be  transmitted  can  be  sent  with  the 
least  possible  trouble  and  waste  of  time.” — Financial  News. 

” This  compilation  is  excellent  in  choice  of  messages  and  simplicity  of  arrangement. 
Those  who  have  had  to  deal  with  other  codes  will  appreciate  this  point.  Particularly 
admirable  are  the  joint  tables  for  market  reports,  which  can  give  quotations  and  tone  in 
one  word.  What  with  careful  indexing  to  the  matter  and  ingenious  simplicity  this 
code  is  certainly  one  of  the  best  we  have  yet  seen.” — Shipping  Telegraph,  Liverpool. 

‘‘  Undoubtedly  the  finest  code  that  has  yet  been  published,  despite  the  fact  that  it 
also  ranks  among  the  cheapest.”— of  Finance. 

“ An  Vollstandigkeit  diirfte  es  von  anderen  Werke  gleicher  Art  kaum  iibertroffen 
werden.” — Frankfurter  Zeitung. 

‘‘  The  systems  of  tabulation  are  simple,  and  the  general  appearance  of  the  volume 
seems  to  confirm  the  claim  that  this  is  by  far  the  most  complete  code  ever  issued."— 
Tribune,  Chicago. 

“ Mr.  Hawke’s  long  experience  as  an  expert  in  telegraphic  code  systems  is  a full 
guarantee  of  the  excellence  of  the  ‘ Premier  Code  ’.” — Liverpool  Courier. 


Now  ready.  Cloth,  price  lOs.  6d.  net 

100,000  WORD  SUPPLEMENT  TO 

THE  PREMIER  CODE. 

Compiled  by  WILLIAM  H.  HAWKE. 

For  special  tables  for  Offers,  Buying,  Selling,  etc.,  the  words  numbered 
from  00,000  to  99,999 ; the  words  do  not  clash  with  those  in  the  Premier  Code 
but  are  supplementary  to  them  ; 2440  additional  words  are  for  indicating,  or 
catch  words,  and  special  or  temporary  tables. 


PREMIER  CODE  CONDENSER.  A Figure  Key  to  the 

PREMIER  CODE,  and  providing  means  of  sending  any  two  Code 
Words  (or  groups)  by  one  word.  By  W.  H.  Hawke.  Price  IO5.  Qd. 


LONDON  ; EFFINGHAM  WILSON 

54  THREADNEEDLE  STREET,  E.C. 


EFFINBHAM  WILSON’S  PUBLICATIONS. 

A PRACTICAL  GUIDE  TO  THE  DEATH  DUTIES  and  to 
the  preparation  of  Death  Duty  Accounts. 

SECOND  EDITION. 

Revised  to  include  the  amendments  in  the  law  effected  by  the 
Finance  Act,  1907. 

By  CHARLES  BEATTY,  Solicitor,  of  the  Estate  Duty  Office, 
Somerset  House. 


A HANDBOOK  OF  COMMERCIAL  LAW 

Dealing  with  the  transactions  of  every-day  life.” — Preface, 
By  FREDERICK  GEORGE  NEAVE,  Solicitor. 

Pi?ioe  3s*  6d*  N'et:* 


ANNUITIES  AND  SINKING  FUNDS. 

SIMPLE  AND  COMPOUND  INTEREST  TABLES, 
Together  with  Notes  by  HAROLD  DOUGHERTY,  F.S.S., 

Pi?ice  2s*  6d*  N'et* 


BOOK-KEEPING  AND  ACCOUNTS^ 

With  Notes  upon  Auditing. 

By  GEORGE  JOHNSON,  F.S.S.,  F.I.S. 

Pj?loe  7s*  6d*  M^e^* 

BOOK-KEEPING  DOWN  TO  DATE,  Price  2s.  6(1.  Net. 

FOURTH  AND  ENLARGED  EDITION. 

Key  to  Exercises  in  the  above,  Price  2s.  6d.  Net. 

By  ANDREW  M U N RO,  Dual  Medallist,  Society  of  Arts,  London,  1904/6. 

MATHIESON’S  HANDBOOK  for  INVESTORS  for  1909. 

A Pocket  Record  of  Stock  Exchange  Prices  and 
Dividends  for  the  past  Ten  Years  of  the  Fluctuating 
Securities. 

price:  2s*  ed*  RE:n?* 


WILSON’S 

LEGAL  AND  USEFUL  HANDY  BOOKS. 


PRICES  ALL  NET. 


Law  of  Bills,  Cheques,  Notes  and  lOU’s. 

Seventieth  Thousand.  By  Jambs  Walter  Smith,  Esq.,  LL.D.,  of 
Inner  Temple,  Barrister-at-Law.  Thoroughly  Revised.  Price  Is.  6tZ. 

Joint-Stock  Companies  (1862-1907). 

New  and  Revised  Edition.  Twenty-ninth  Thousand.  By  James 
Walter  Smith,  Esq.,  LL.D.  Price  2s.  Q>d. 

The  Law  of  Private  Trading  Partnership  (including 
the  Limited  Partnership  Act,  1907). 

Thirtieth  Thousand.  By  James  Walter  Smith,  Esq.,  LL.D. 
Price  Is.  6d 

Husband  and  Wife. 

Engagements  to  Marry,  Divorce  and  Separation,  Children,  etc. 
By  James  Walter  Smith,  Esq.,  LL.D.  Eleventh  Thousand. 
Price  2s  Qd. 

Executors  and  Administrators ; or.  How  to  Prove  a 
Will. 

Their  Duties  and  Liabilities.  By  G.  F.  Emery,  Barrister-at-Law. 
Second  Edition.  Price  2s. 

Law  of  Wills  for  Testators,  or.  How  to  Make  a Will. 

By  G.  F.  Emery.  Price  Is.  Qd. 

How  to  Appeal  against  your  Rates.  j 

(In  the  Metropolis.)  By  A.  D.  Lawrie,  Esq.,  M.A.,  Barrister-at- 
Law.  Fourth  Edition,  revised.  Price  2s. 

How  to  Appeal  against  your  Rates. 

(Outside  the  Metropolis.)  By  A.  D.  Lawrie,  Esq.,  M.A.,  Barrister- 
at-Law.  Sixth  and  Enlarged  Edition.  Price  3s. 

The  Stockbroker’s  Handbook. 

A Practical  Manual  for  the  Broker,  his  Clerk  and  his  Client.  With 
chapter  on  Options.  Price  Is. 

Income  Tax:  and  how  to  get  it  Refunded. 

Twentieth  Revised  Edition  to  embody  alterations  caused  by  the 
Finance  Act,  1907.  By  Alfred  Chapman,  Esq.  Price  2s. 

The  Law  of  Bankruptcy. 

Showing  the  Proceedings  from  Bankruptcy  to  Discharge.  By 
C.  E.  Stewart,  Esq.,  Barrister-at-Law.  Price  2s. 


Houses  and  Lands  as  Investments. 

With  Chapters  on  Mortgages,  Leases  and  Building  Societies.  By 
E.  Denny  Urlin,  Esq.,  Barrister-at-Law.  Price  Is. 

How  to  Invest  Money.  By  E.  R.  Gabbott.  Price  Is. 

The  Theory  of  Book-keeping-. 

By  Benjamin  Seebohm.  Price  Is. 

Double  Entry;  or,  the  Principles  of  Perfect  Book- 
, keeping. 

Fourth  Edition.  By  Ebnest  Holah.  Price  2s. 

Law  Relating  to  Insurance  Agents,  Fire,  Life, 
Accident,  and  Marine. 

By  J.  E.  R.  Stephens,  Barrister-at-Law.  Price  Is. 

The  Traders’*  Guide  to  the  Law  relating  to  the  Sale 
and  Purchase  of  Goods. 

By  L.  R.  Duckworth,  Esq.,  Barrister-at-Law.  Price  Is.  Qd. 

Law  Relating  to  Trustees  in  Bankruptcy. 

By  Lawrence  R.  Duckworth.  Price  Is. 

The  Law  Relating  to  Landlord  and  Tenant. 

By  Lawrence  Duckworth,  Barrister-at-Law.  Second  and  Re- 
vised Edition.  Price  2s. 

The  Ratepayers’  Guide  to  the  Quinquennial  Valuation. 

Advice  to  Householders,  Landlords  and  Tradesmen.  By  A.  Run- 
nings, Chief  Rate  Clerk,  Hackney.  Price  Is. 

Compulsory  Taking  of  Land  by  Public  Companies  and 
Local  Authorities. 

By  T.  Waghorn,  Barrister-at-Law.  Second  and  Enlarged  Edition. 
Price  2s. 

The  Law  Relating  to  Railway  Traffic. 

By  Thomas  Waghorn,  formerly  Chief  Accountant  of  the  Buenos 
Ayres  Great  Southern  Railway  Company,  Secretary,  Cornwall 
Railway  Company,  etc.  Price  2s. 

The  Law  Relating  to  the  Payment  of  Commission. 

Especially  Concerning  House  and  Estate  Agents,  Auctioneers, 
Commercial  Travellers,  Shipbrokers  and  Property  Owners.  By 
W.  Holland  Lupton,  IB. A.,  Barrister.  Price  Is.  Qd. 

Commercial  Efficiency. 

A Manual  of  Modem  Methods.  Saving  Money,  Time,  Labour.  By 
T.  H.  Elgie.  Second  Edition  Price  Is.  ; cloth,  Is.  6c^. 

Workmen’s  Compensation  Act,  1906. 

By  G.  E.  Emery,  LL.M.  Price  Is. 

The  Law  of  Trade  Unions. 

Being  a Text-Book  concerning  Trade  Unions  and  Labour.  By 
T.  Seton  Jevons,  B.A.,  Barrister-at-Law.  Price  2s. 


